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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY

In re: Chapter 11

MULTI-COLOR CORPORATION, et al., Case No.: 26-10910 (MBK)

Debtors. Judge: Michael B. Kaplan

JOINT NOTICE OF APPEAL
(Docket No. 494) (Order Denying Motion to Dismiss or Transfer)

The Cross-Holder Ad Hoc Group and the Excluded First Lien Lenders respectfully appeal

the Bankruptcy Court’s March 18, 2026, Order (Docket No. 494) (the “Venue Order”) denying the

! The last four digits of Debtor Multi-Color Corporation’s tax identification number are 5853. A

complete list of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ claims
and noticing agent at https://veritaglobal.net/MCC. The location of the Debtors’ service address for purposes of these
chapter 11 cases is: 3284 Northside Parkway NW, Suite 400, Atlanta, Georgia 30327.
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Cross-Holder Ad Hoc Group’s Motion to Dismiss or, in the Alternative, Transfer the Chapter 11
Cases (Docket No. 71) to the United States District Court for the District of New Jersey, under 28
U.S.C. § 158(a)(3) and Federal Bankruptcy Rule 8004(a). The Cross-Holder Ad Hoc Group’s and
the Excluded First Lien Lenders’ Joint Motion for Leave to appeal the Venue Order is attached
hereto.

The names and counsel of the other parties to the order from which this appeal is taken are:

Cunamara Investments PTY Limited
Exportaciones IM-Promocion, S.A. DE C.V.
Grafo Regia, S. DE R.L. DE C.V.
Hally Group PTY LTD
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Hexagon Holdings Limited

Kiwi Labels Limited

Labels Buyer, LLC

LABL Acquisition Corporation

LABL Holding Corporation

LABL, Inc.

LABL Intermediate Holding Corporation
MCC Ablis France SAS

MCC Adelaide PTY LTD

MCC Albany Limited

MCC Auckland Limited

MCC Cardiff LTD.

MCC Christchurch Limited

MCC France EST SAS

MCC France Ouest SAS

MCC Griffith PTY LTD

MCC Label Sydney PTY LTD

MCC Labels Australia Holdings PTY LTD
MCC Labels Australia PTY LTD
MCC Manufacturing, Inc.

MCC Melbourne PTY LTD

MCC Nantes France SAS

MCC Perth PTY LTD

MCC POZNAN SP. Z 0.0.

MCC Smart Packaging Solutions, LLC
MCC Verstraete Australia PTY LTD

Appellees Counsel
Multi-Color Corporation Steven N. Serajeddini (admitted pro hac
Collotype International Holdings PTY LTD vice)

601 Lexington Avenue

New York, New York 10022
Telephone: (212) 446-4800
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ashley.surinak@kirkland.com

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

Proposed Co-Counsel to the Debtors and
Debtors in Possession
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Appellees Counsel
MCC Verstraete In Mold Labels USA Inc.

MCC Verstraete N.V.

MCC-Norwood, LLC

Multi-Color (New Zealand) Holdings PTY
Limited

Multi-Color (New Zealand) PTY Limited
Multi-Color (QLD) PTY LTD

Multi-Color Australia Acquisition PTY. Limited
Multi-Color Australia Holdings PTY. Limited
Multi-Color Bingen Germany GMBH
Multi-Color Canada, Inc.

Multi-Color Clydebank Scotland Limited
Multi-Color Cwmbran UK Limited

Multi-Color Daventry England LTD
Multi-Color Hann. Muenden Germany GMBH
Multi-Color Heiligenstadt Germany GMBH
Multi-Color Label Corporation—-Mexico, S.A. DE
C.V.

Multi-Color Labels Castlebar Ireland Limited
Multi-Color Labels Ireland Limited

Multi-Color Montreal Canada Corporation
Multi-Color UK Holdings 2 Limited
Multi-Color Warsaw Poland SP. Z.0.0.

Spear Group Holdings Limited

W/S Packaging Group, LLC
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF NEW JERSEY
In re: Chapter 11
MULTI-COLOR CORPORATION, et al., Case No.: 26-10910 (MBK)
Debtors. Judge: Michael B. Kaplan

JOINT NOTICE OF JOINT MOTION FOR LEAVE TO APPEAL
ORDER DENYING MOTION TO DISMISS OR, IN THE ALTERNATIVE, TRANSFER

PLEASE TAKE NOTICE that the Cross-Holder Ad Hoc Group and the Excluded First

Lien Lenders have filed a Joint Notice of Appeal and Joint Motion for Leave to Appeal respecting

! The last four digits of Debtor Multi-Color Corporation’s tax identification number are 5853. A complete list

of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ claims and noticing
agent at https://veritaglobal.net/MCC. The location of the Debtors’ service address for purposes of these chapter 11
cases is: 3284 Northside Parkway NW, Suite 400, Atlanta, Georgia 30327.
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the Bankruptcy Court’s March 18, 2026, Order (Dkt. 494) (the “Motion”) denying the Cross-
Holder Ad Hoc Group's Motion to Dismiss or, in the Alternative, Transfer the Chapter 11 Cases
(Docket No. 71) to the United States District Court for the District of New Jersey, under 28 U.S.C.
§ 158(a)(3) and Federal Bankruptcy Rule 8004(a).

PLEASE TAKE FURTHER NOTICE that the Motion sets forth the relevant factual
bases upon which the relief requested should be granted. A proposed Order granting the relief
requested in the Motion is also submitted herewith.

PLEASE TAKE FURTHER NOTICE that objections or responses, if any, to the relief
requested in the Motion shall be filed by the time set forth, unless otherwise directed by the Court,
under Federal Rule of Bankruptcy Procedure 8004(b)(2), “[w]ithin 14 days after the motion for
leave is served, a party may file with the district . . . clerk a response in opposition or a cross-
motion.”

PLEASE TAKE FURTHER NOTICE that only those responses or objections that are
timely filed, served, and received will be considered. Failure to file a timely objection may result

in entry of a final order granting the Motion.
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JOINT MOTION FOR LEAVE TO APPEAL
ORDER DENYING MOTION TO DISMISS OR. IN THE ALTERNATIVE, TRANSFER

! The last four digits of Debtor Multi-Color Corporation’s tax identification number are 5853. A complete list

of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ claims and noticing
agent at https://veritaglobal.net/MCC. The location of the Debtors’ service address for purposes of these chapter 11
cases is: 3284 Northside Parkway NW, Suite 400, Atlanta, Georgia 30327.
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The “Cross-Holder Ad Hoc Group” and “Excluded First Lien Lenders” (each defined
below; collectively, “Movants”) move, under 28 U.S.C. § 158(a)(3) and Federal Rule of
Bankruptcy Procedure 8004, for leave to appeal the Bankruptcy Court’s March 18, 2026, Order
(Dkt. 494, attached as Exhibit A) denying the Cross-Holder Ad Hoc Group s Motion to Dismiss or,
in the Alternative, Transfer the Chapter 11 Cases (Dkt. 71-1; the “Motion to Dismiss or Transfer”).

INTRODUCTION

1. The case below involves a corporate family’s “prepackaged” bankruptcy. It is
complex yet fast moving, and has been hard fought.

2. This appeal is limited to venue—an issue that has proven a focus of multiple
motions, hearings, and petitions—and has come to turn on the proper interpretation of the relevant
statute, 28 U.S.C. § 1480(1). Movants objected to venue on the first day; the U.S. Trustee joined
the fray, siding with Movants; and the material facts are largely undisputed.

3. The appeal readily satisfies the standard for leave to appeal: (1) The Bankruptcy
Court’s order denying the Motion to Dismiss or Transfer involves the controlling legal question
of how to read § 1408(1). (2) No precedent, or decision of this Court, answers that question; the
Bankruptcy Court, in adopting the Debtors’ reading, admitted it “makes venue subject to
manipulation” while conceding Movants’ reading was “straightforward and logical”; and the court
called the question a “jump ball.” (3) Resolving the threshold question of the propriety of venue
would materially advance resolution of the bankruptcy by removing a cloud that has been hanging
over it—where should it be proceeding? An appellate court should weigh in sooner rather than

later, for the benefit of all.
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BACKGROUND

A. Norwood’s facially deficient original Chapter 11 petition

4. In a bankruptcy case, venue must be in “the district” in which (i) “the domicile,”
(i1) the “principal place of business,” or (iii) the “principal assets” of the debtor “have been
located” for the 180 days immediately before the case commenced (or more of those days than any
other place). 28 U.S.C. § 1408(1). If one debtor in a family of entities has proper venue there,
venue is proper for its affiliates. § 1408(2).

5. A debtor commences a Chapter 11 case by filing a petition. It must do so on an
official form, and the petition “must be verified.” Fed. R. Bankr. P. 1008, 9009. Debtors and their
attorneys sign it under penalty of perjury. Bankr. Official Form 201 §§ 17, 18.

6. Multi-Color Corp. and affiliates (“Debtors”) commenced Chapter 11 cases in the
District of New Jersey on January 29, 2026. The bankruptcy is styled as “prepackaged.” See In re
Imerys Talc Am., Inc., 38 F.4th 361, 367 n.2 (3d Cir. 2022) (“requiring” bankruptcy courts to
“carefully scrutinize [such] prepetition activity”). Of the 56 Debtors, only MCC-Norwood, LLC
(“Norwood”) claimed in its petition that venue in New Jersey was proper. A174 § 11.2 All others
rely on Norwood’s venue, per § 1408(2). E.g., A135.

7. But Norwood’s petition attested to no facts supporting venue in New Jersey; it
established the opposite. According to its petition, Norwood is an Ohio LLC with a principal place
of business in Georgia. A172 § 4; A191-92. Where the petition inquires about place of business,

it also requests the “[1]ocation of principal assets, if different from the principal place of business.”

2“A__” citations are of the appendix (within Dkt. 1) in In re Cross-Holder Ad Hoc Group
and Excluded First Lien Lenders, No. 26-01595 (3d Cir., opened Mar. 19, 2026).

3
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A172 § 4 (emphasis added). Norwood’s petition left that blank, indicating that the principal assets’
location was not “different from” its principal place of business—thus, Georgia. Id.

8. Responding to “Why is the case filed in this district,” Norwood checked that it “had
its domicile, principal place of business, or principal assets in this district.” A174 § 11. It neither
stated which of these applied nor included facts showing that one did.

B. Initial objections to and litigation of venue

9. The next day (January 30), the Bankruptcy Court held its “first-day” hearing. A216-
425. Beforehand, a group of several holders of Debtors’ unsecured funded debt, Movant Cross-
Holder Ad Hoc Group (“Group”), filed a motion to dismiss or transfer the case due to improper
venue. A211-15.% At the hearing, the Group objected again, emphasizing that Norwood’s petition
confirmed that its principal assets had been in Georgia, by failing to indicate any “different”
location for them. A235-38.

10. The only arguable “venue hook” was two New Jersey bank accounts, opened in
Norwood’s name shortly before filing. A2826-31, A3297. But the Group showed that those could
not be principal assets for the greater portion of the 180-day venue period because Norwood had
other assets for longer portions. A237-39; A243-45.

11.  Movant Excluded First Lien Lenders (“Excluded Lenders”), a group of secured
creditors, joined the motion. A242.* The U.S. Trustee likewise raised “grave concerns” and

objected to proposed orders containing “finding[s] that venue is satisfied.” A240, 246-47.

3 The Group consists of BTG Pactual Asset Management US, LLC, BTG Pactual Absolute
Return Master Fund, L.P., Canyon Capital Advisors LLC, The Canyon Value Realization Master
Fund, L.P., River Canyon Fund Management LLC, River Canyon Total Return Bond Fund, Owl
Creek Asset Management, L.P., Owl Creek Credit Opportunities Master Fund, L.P., and Shenkman
Opportunistic Credit Master Fund LP.

* The Excluded Lenders are Canyon CLO Advisors L.P. and Canyon Capital Advisors LLC,
non-parties to the pre-petition restructuring support agreement between Debtors and other creditors

4
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12.  The Bankruptcy Court declined to dismiss or transfer based on the face of
Norwood’s petition. A244-45. It overruled the objections to the proposed orders’ venue findings
because there was “not enough on this record” to reject venue. A244-45, 248.

13. The hearing continued the next business day. A426-59. The Group and Excluded
Lenders again objected to further proceedings. A433. The Bankruptcy Court nonetheless entered
fourteen first-day orders, all finding venue proper.® One, the “Interim DIP Order,” ratified pre-
petition agreements to provide the Debtors post-petition financing. A29-132. See generally 11
U.S.C. § 364. The Interim DIP Order—to which Movants objected on various grounds, including
venue—also contains a venue finding. A37.° Concluding the first-day hearings, the court called
for discovery on venue and scheduled the venue motion for a hearing at the end of February. A456.

14. Two days later, on February 4, Movants requested that the court certify the DIP
Order for direct appeal to the Third Circuit to resolve whether a bankruptcy court may retain a
case, rather than dismiss or transfer it, when venue is improper on the face of a petition. A470-79.
The court denied certification on February 10. A566-73 (Oral Opinion); A574-77 (Order).

15. The next day, the Group and Excluded Lenders petitioned the Third Circuit for a
writ of mandamus. No. 26-01312 (3d Cir., opened Feb. 13, 2026); A578-625. They argued that it

was a clear error of law to retain the case and continue issuing substantive, venue-dependent orders

(part of the prepackaging) and are excluded from receiving certain benefits that Debtors’ proposed
post-petition financing and proposed plan of reorganization grant to other secured creditors.

> Dkts. 84, 86, 88-98.

® Movants have appealed the Interim DIP Order. A460-69; see No. 3:23-cv-01061 (D.N.J.
Feb. 3,2026); No. 3:26-cv-01152 (D.N.J. Feb. 4, 2026). More detail on its effects will be discussed
in those appeals and can be found in Movants’ second mandamus petition, No. 26-01595 (3d Cir.),
Dkt.1-1, at 19. The Bankruptcy Court began a hearing on approving the remainder of the post-
petition loans on March 17, which continued from March 25 through March 27. It authorized the
remaining DIP loans on March 27. Dkt. 585. Movants will appeal that, too.

5
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while the Motion to Dismiss or Transfer was outstanding, and that mandamus was an appropriate
remedy for improper venue. A594-95. The Third Circuit called for a response. Respondents
(Debtors and their creditor and equity allies) raised one argument of note here: The day before
their responses were due—and 20 days after venue was objected-to—Norwood filed an amended
petition (discussed further below), which Debtors said made the mandamus petition moot. A779.
On February 24, the Third Circuit denied the petition without an opinion. A784-86.

C. Norwood’s assets outside of New Jersey

16.  Norwood was formed over a decade ago. A790. In December 2023, it sold its
manufacturing facility in Ohio for $4.9 million. A792; A868-944. As it had no bank account, an
affiliate received the proceeds. A3092; A3159.

17.  But in December 2025, two bank accounts were opened in Norwood’s name at an
Englewood Cliffs, NJ, branch (in the Newark Division) of ConnectOne Bank. A2826-31. Then on
January 13, 2026—16 days before these cases—an MCC employee shuffled about $1 million in
MCC cash to fund “Norwood’s” accounts, a transaction that never appeared in Norwood’s
accounting records. A3112-14; A3140-42.

18. Throughout § 1408’s 180-day pre-petition period, Norwood had other assets. For
the whole period, it owned several U.S. and foreign reciprocal patents, A1092-1138; A1139-1310.
Debtors used them as security for prepetition debt and pays to maintain them. A1322-32, A1311-
21. And Debtors use Norwood-patented technology. A3105.

19.  Norwood also had substantial accounts receivable, none located in New Jersey. Its
accounting records meticulously tracked its intercompany balances as “long-term assets.” A2876.
These balances are Norwood’s month-to-month accounts receivable less its accounts payable,
within Debtors’ corporate family. A1038-39. Ordinarily, these balances resulted from other

affiliates selling Norwood-manufactured products, retaining the proceeds, and Norwood’s books

6
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reflecting that Norwood was owed those proceeds. A1038-39. But these balances also reflected
affiliates’ other real debts to Norwood, including the proceeds from its sale of its Ohio facility.
A3159 (those proceeds “increase[d] the intercompany accounts receivable balance”). Considering
only those proceeds, Norwood had at least $4.9 million in receivables for the entire venue period.
More generally, Norwood’s monthly balances for at least half of the 180-day venue period (102
days) exceeded 3102 million. A2976. So the receivables—the assets—were at least that much.
20.  Throughout the venue period, Norwood also had directors-and-officers insurance,
among other contract rights. A1333-1474. This policy gave Norwood coverage for directors and
officers, reimbursement coverage for indemnifying them, and coverage for itself. A1351.

D. The conclusion of the venue litigation in the Bankruptcy Court

21.  The U.S. Trustee filed his own motion to dismiss or transfer on February 17.
A2946-60. He emphasized that “venue in this District is facially improper” and criticized Debtors’
“gamesmanship” of introducing additional facts after filing its petition. A2947-48.

22. Two days later—weeks after the Group’s venue motion—Norwood filed an
amended petition. A626-664. Norwood now listed the address of the Englewood Cliffs
ConnectOne branch as the “[l]ocation of principal assets, if different from the principal place of
business.” A626. (It never has explained its mutually inconsistent allegations signed under penalty
of perjury.) That day, Debtors and those supporting them (CD&R, their private-equity owner; and
a Secured Ad Hoc Group) also responded to the venue motions. A2973-3006; A2961-72; A3007-

11.7 The movants all replied. A3012-32, A3033-35, A3035-45.

" Debtors and CD&R asserted, A2980 n.8, A2965-67, that the Group waived its venue
objection in an unaccepted offer by some of its members to fund its proposed alternative to
Debtors’ DIP loans. A1063-91 (Letter); A3029-30 (Group’s reply); A3028; cf. Interspec Inc. v.
Louderback Transp. Co., 1991 WL 117385, at *1 (E.D. Pa. June 24, 1991) (“An unnegotiated
forum selection clause does not constitute binding consent.”). The court did not find waiver.

7
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23.  The court held a venue hearing on February 26, with testimony, and took the matter
under advisement. A3046-3292. In response to the court’s post-hearing request for supplemental
briefing, the Debtors newly contended that § 1408 sets out a “two-step analytical sequence.”
A3388. That is, a court must (1) “look to the assets owned by the debtor at the time of filing,” and
then (2) identify where just those assets were for longest. A3391 (emphasis added).

24. The court adopted that late-breaking interpretation in a March 16, 2026, opinion.
(Dkt. 458; attached as Exhibit B; cited as “Op. ). The court first asserted that § 1408 was
“deliberately broad” and recounted unsuccessful legislative efforts to “narrow” it. Op.4. Then, it
adopted Debtors’ post-hearing, two-step “Asset-Based Approach.” It conceded Movants’ “Time-
Based Approach” was “straightforward and logical”; recognized Debtors’ approach “makes venue
subject to manipulation”; acknowledged having “not found any case directly on point”; and
ultimately described the issue as a “jump ball.” Op.7-11. Nevertheless, the court concluded that
the ConnectOne accounts were Norwood’s principal assets because they were the most important
assets “as of the petition date.” Op.8, 11-12. And because they were located in New Jersey for 16
days and nowhere else, it held venue proper in New Jersey. Op.11-12. The court deemed none of
Norwood’s patents, receivables, or contract rights important enough on just the petition date to be
principal over the ConnectOne accounts. Op.14-21. It entered its order two days later. Exh. A.

25. The same day, Movants filed a second petition for a writ of mandamus. See No. 26-
01595 (3d Cir., opened Mar. 19, 2026). It raised the question of statutory construction on which
the Bankruptcy Court’s decision turned. The Third Circuit called for responses and a reply,
following which it denied the petition without opinion. /d., Dkt. 25.

26. A plan-confirmation hearing is scheduled to begin on April 13.
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QUESTION PRESENTED

27. The primary question on appeal is whether § 1408(1)’s principal-assets ground for
venue directs a bankruptcy court to identify a debtor’s principal assets throughout the 180-day
venue period, finding venue proper where they were located for a plurality of that period; or,
instead, implies that courts should consider only what a debtor’s principal assets are on the date of
filing, finding venue proper wherever just those assets were for a plurality of the period.

REASONS LEAVE TO APPEAL SHOULD BE GRANTED

28. Upon granting “leave,” a “district court[ ]” has jurisdiction to hear appeals from
“interlocutory orders and decrees” of a bankruptcy court. 28 U.S.C. § 158(a)(3); see Fed. R. Bankr.
P. 8004. This Court and others assess motions for leave to appeal by borrowing from 28 U.S.C.
§ 1292(b), which sets the standard for a district court to certify one of its own interlocutory orders
for appeal to the Court of Appeals. See Jacobo v. BAC Home Loan Servicing, LP, 477 B.R. 533,
537 (D.N.J. 2012). Section 1292(b) authorizes certification “when the order at issue: (1) involves
a controlling question of law; (2) upon which there is substantial grounds for difference of opinion
as to its correctness; and (3)if appealed immediately, may materially advance the ultimate
termination of litigation.” /d. This appeal satisfies all three of those prerequisites.

I. The Appeal Presents a “Question of Law” that is “Controlling.”

29.  Whether the view the Bankruptcy Court labelled the “Time-Based Approach” or,
instead, the “Asset-Based Approach” is the correct construction of § 1408(1)’s principal-asset
ground for venue is a question of law because “statutory interpretation poses a pure question of
law.” See United Indus. Workers v. Gov'’t of the Virgin Islands, 987 F.2d 162, 167 (3d Cir. 1993).

30. That question is controlling here. “[A] question of law is ‘controlling’ if it is
‘serious to the conduct of the litigation, either practically or legally,” and ‘would result in reversible
error upon final appeal.”” In re Cortuk, 2019 WL 1418143, at *3 (D.N.J. Mar. 29, 2019) (quoting

9
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Florence v. Bd. of Chosen Freeholders of Burlington Cnty., 657 F.Supp.2d 504, 508 (D.N.J.
2009))); see Patrick v. Dell Fin. Servs., 366 B.R. 378, 385 (M.D. Pa. 2007) (“‘Controlling’ means
serious to the conduct of the litigation, either practically or legally.” (quotation marks omitted)).

31.  Here, first, the question of law plainly controls the propriety of venue. Venue could
not lie in New Jersey if the Movants’ “Time-Based Approach” rather than the Debtors’ and
Bankruptcy Court’s “Asset-Based Approach” applied. As the Bankruptcy Court itself
acknowledged, if the “Time-Based Approach” applies, “and if MCC-Norwood possessed [an]other
asset for more than 16 days during that 164-day period, then that asset, by default, would be the
principal asset that MCC-Norwood possessed ‘for a longer portion’ of the Venue Period under the
statute.” Op.7. And it recognized MCC did have at least one such asset. Op.16 & n.9.

32. To spell that out, the Bankruptcy Court correctly held that an asset is “principal” if
it is a debtor’s most important asset. Op.15-16. (That is, asset value is not the only question.)
Looking just at the date of filing, the court held that the ConnectOne bank accounts were, then,
Norwood’s most important asset, and therefore its sole “principal assets” for determining proper
venue. Op.16-21. But under the “Time-Based Approach,” that would not be. Rather, a court
decides what a debtor’s “principal assets” were across the 180-day venue period, and then finds
venue proper in whichever district they were located the longest. The Bankruptcy Court
recognized, for instance, that “the record establishes that [Norwood’s] Patents have some value.”
Op.16. It follows that they had some importance. Op.16 n.9. Because Norwood had the patents for
all 164 days of the venue period during which it had no funded bank accounts in New Jersey, under
the “Time-Based Approach” they would be Norwood’s principal assets outside of New Jersey for

a “longer portion of” the venue period than the ConnectOne accounts could have been.

10
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33.  Norwood’s receivables (particularly the $4.9 million proceeds from the 2023 sale
of real property) and contract rights were also important assets outside of New Jersey for the full
180-day period or at least more than half of it. These would also be its principal assets for longer
than the ConnectOne accounts could have been. No. 26-01595 (3d Cir.), Dkt.1-1, at 33-38.

34.  And, second, if the Bankruptcy Court misread the venue statute, and thus
incorrectly held venue proper in New Jersey, that would also be controlling of the broader case. It
would at least be grounds for this Court on appeal to “remand for that court to apply the right test
in the first instance.” Covertech Fabricating, Inc. v. TVM Building Prods., Inc., 855 F.3d 163, 172-
73 (3d Cir. 2017). And such a remand would be “legally” “serious to the conduct of the litigation,”
because it would change the venue of these proceedings. Patrick, 366 B.R. at 385. And as the
history of the litigation in the Bankruptcy Court shows (supra 99 9-25), the question of venue has
at least been “serious to the conduct of the litigation ... practically.” Id.

35.  Beyond that, because the Bankruptcy Court’s interpretation of the venue statute
was outcome-determinative, a remand on that issue is pointless. Instead, this Court should simply
reverse the denial of Movant’s motion and hold that venue in New Jersey was and is improper.

36.  The Court also should go further and vacate any final judgment entered in the
Bankruptcy Court, encompassing all substantive orders entered after Movants objected to venue.
That is the approach the Third Circuit approves. See Cottman Transmission Sys., Inc. v. Martino,
36 F.3d 291, 296-97 (3d Cir. 1994) (holding that vacatur of a final judgment is appropriate remedy
where a court adjudicates an improperly venued case after a timely objection); United States v.
Auernheimer, 748 F.3d 525, 529 (3d Cir. 2014) (“Because ... venue did not lie in New Jersey, we
will reverse the District Court’s venue determination and vacate Auernheimer’s conviction.”). The

Third Circuit is not alone in this. See Cottman, 36 F.3d at 296-97 (collecting cases); Flowers

11
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Indus., Inc. v. FTC, 835 F.2d 775, 778 (11th Cir. 1987); SEC v. Johnson, 650 F.3d 710, 716 (D.C.
Cir. 2011). And the Supreme Court is in accord. See Olberding v. Ill. Cent. R. Co., 346 U.S. 338,
341-42 (1953); Mich. Nat’l Bank v. Robertson,372 U.S. 591, 594 (1963); Leroy v. Great W. United
Corp., 443 U.S. 173, 180 (1979); Lexecon Inc. v. Milberg Weiss Bershad Hynes & Lerach, 523
U.S. 26, 41 (1998).

1L There are at least “Substantial Grounds” for Concluding the Bankruptcy Court
Misread the Venue Statute, as that Court Largely Conceded.

37. The Bankruptcy Court badly misread the venue statute, § 1408(1), as text, context,
cases, and the canon against absurdity all counsel. There are at least “substantial grounds” for
questioning the “correctness” of its reading. Jacobo, 477 B.R. at 537.

38. “Substantial grounds” for disagreement with a decision means the disagreement
“must ‘arise out of genuine doubt as to the correct legal standard.”” FTC v. Wyndham Worldwide
Corp., 10 F. Supp. 3d 602, 634 (D.N.J. 2014) (quoting Kapossy v. McGraw-Hill, Inc., 942 F. Supp.
996, 1001 (D.N.J. 1996)). “Mere disagreement” is not enough. Kapossy, 942 F. Supp. at 1001.
“Additionally, the absence of controlling law on a particular issue can constitute substantial
grounds” for disagreement, as can the presence of “contrary [] well-established law.” In re Maxus
Energy Corp., 611 B.R. 532, 540 (D. Del. 2019) (quotation marks omitted).

39. Here, the Bankruptcy Court itself admitted the existence of substantial grounds for
disagreement: It said that “the issue before the Court is difficult ....” Op.8. It described Movants’
construction as “straightforward and logical.” Op.7. And it conceded the construction it adopted
“makes venue subject to manipulation.” Op.9. It then called the issue a “jump ball,” describing
“the statutory language” as failing to “clarify the issue.” Op.11.

40. To the same effect, there is no controlling law on the question of law—from the

Supreme Court, or the Third Circuit. Maxus Energy, 611 B.R. at 540. Indeed, this Court has no
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controlling decision on it either, nor does any other circuit court. The Bankruptcy Court recognized
this too: It could not “f[ind] any case law directly on point.” Op.11.

41.  Further, standard principles of statutory construction show the Bankruptcy Court
was incorrect. There is at least a substantial question where it was.

42.  First, the immediate text calls for identifying “the district” where “principal assets
... of the person or entity that is the subject of” a bankruptcy case “have been located for the [180]
days immediately preceding” commencement of the case or “for a longer portion of” that “period”
than “the ... principal assets ... were located in any other district.” § 1408(1). Nothing in this
language defines the principal assets as only those that existed on the petition date. The statute
homes in on whether a district had principal assets in it for a plurality of the period, not what the
principal assets were on filing day and whether they were located anywhere else. The statute’s
focus on the district and a time period make assets’ location on a single day indeterminate. And
the statute calls attention to a 180-day “period” preceding filing, not to the time of filing in itself.
See Torres v. Barr, 976 F.3d 918, 926 (9th Cir. 2020) (“Congress understands the phrase ‘at the
time’ to refer to a single point in time, and when it wants a statute’s reach to endure over a
continuous subsequent period, it says so.”).

43. Comparison to other venue statutes confirms this. Consider 28 U.S.C. § 1410(1),
another bankruptcy-venue statute, which uses present tense without reference to a period to refer
to “principal assets” when the case is “commenced.” Or consider 28 U.S.C. § 1391(b)(2), which
generally allows venue where “a substantial part of property that is the subject of the action is
situated.” Using the present tense, it too focuses on case commencement; the (absent) term

“principal assets” is not doing that work.
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44.  Next consider Bankruptcy Code (11 U.S.C.) language also illustrating that
Congress expressly directs attention to the date a case begins when it wishes. Section 541(a)(1),
for example, defines the bankruptcy “estate” as comprising “property ... as of the commencement
of the case.” Similarly, the Code for many years defined “foreign proceeding” as a “proceeding ...
in a foreign country in which the debtor’s domicile, residence, principal place of business, or
principal assets were located at the commencement of such proceeding ....” 11 U.S.C. § 101(22)
(Supp. IV 1986) (removed by Pub. L. 109-8 (2005)). If “principal assets” implicitly means
“principal assets at the commencement of a case,” then this language would be surplusage. Section
1408(1) departs from all these examples, and normal statutory construction requires giving those
textual differences meaning: Congress knows to expressly identify a time fixed rather than a time
period, when it wants to.

45.  The court’s blinkered reading also is at odds with § 1408(1)’s contemplating that
principal assets may exist somewhere for less than 180 days without suggesting that the petition
date must be one of those days. To put a finer point on it: Why should language referring to a
period be read to base “principal assets” only on the last day? Why not (if one must pick), the
other end of the period (when the debtor-to-be might have had more assets, or is more likely to
have had assets at all)? The court’s choice was arbitrary, and it forced its reading into the text.

46.  Second, the immediate statutory context in § 1408(1) points the same way, and the
court erred in treating principal assets differently from how courts treat the other options in that
subsection—domicile, residence, and principal place of business—without explanation. Cf. A.
Scalia & Bryan A. Garner, READING LAW § 31 (“Associated-Words Canon”). For those, it is

incoherent (and atextual) to ask what they were on the petition date and ignore everything before.
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47. Courts do not follow that illogical approach. When analyzing venue when a debtor
resided or was domiciled in two States for different parts of the venue period, courts tally up how
many days the debtor resided in one State and compare that to how many it resided in the other.
In re Drenttel, 403 F.3d 611, 612-13 (8th Cir. 2005) (venue proper where domicile was for most
of period, not where debtor relocated by filing date); In re Handel, 253 B.R. 308, 310 (1st Cir.
B.A.P. 2000) (while a debtor may maintain more than one residence, only residence he kept most
during the 180-day period could determine venue); In re Frame, 120 B.R. 718, 720-24 (Bankr.
S.D.N.Y. 1990) (“day totalling method”); In re Bavelis, 453 B.R. 832, 868 n.22 (Bankr. S.D. Ohio
2011) (“residence that qualifies is the one where the debtor spent the majority of” period).

48. The same analysis governs venue when a debtor’s principal place of business is in
two different districts during different parts of the relevant period. In re Indus. Pollution Control,
Inc., 137 B.R. 176, 180 (Bankr. W.D. Pa. 1992); In re Shorts Auto Parts of Warren, Inc., 136 B.R.
30, 34 (Bankr. N.D.N.Y. 1991).

49. It would be absurd otherwise: If a debtor moved the day before filing, that new
domicile, residence, or “principal” place of business would be the only one that existed on the
petition date, and thus the only venue-relevant one, making the look-back period meaningless.

50.  Nothing supports treating “principal assets” differently, and courts do not. A
debtor’s principal assets also can change. So to determine where they are “for the longer portion
of” the 180-day period, courts compare how many days they are in one district against how many
days they are in another—without regard for (or perhaps with suspicion toward) where principal
assets happen to be at the moment of filing. In re Columbia W., Inc., 183 B.R. 660, 661-62 (D.
Mass. 1995) (“[U]nder § 1408, the Debtor filed its case in an improper District” where it

“transferred approximately $10.7 million dollars from a bank in Oregon to a presumably grateful
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bank in Worcester, Massachusetts,” two days before filing in Massachusetts); Indus. Pollution,
137 B.R. at 180 (“All of debtor’s operable equipment was dispatched to this district ... only sixty-
seven (67) days prior to [filing]. Debtor’s principal assets were located in Georgia for the
remaining 113 days.”); In re DDMD Trucking, Inc., 2015 WL 381299, at *3 (D.N.M. Jan. 28,
2015) (“[A]lmost all of Debtor's assets were in New Mexico from late 2013 until at least July,
2014. Even assuming Debtor moved all of its assets to Texas in July, 2014, the venue requirement
is still met [in New Mexico], as the assets would have been [there] for between 130-160 days of
the 180-day pre-petition period.”).

51. Comparison to other statutes further illustrates the appropriateness of parallel
construction. Consider again § 1391(b), which permits venue generally where “any defendant
resides,” § 1391(b)(1), or where “a substantial part of property that is subject to the action is
situated,” § 1391(b)(2). Both adjoining subsections use present tense, and neither refers to another
time. It makes sense to read them in parallel. And where Congress intended a different point-of-
reference, it changed its phrasing—allowing venue where “a substantial part of the events or
omissions giving rise to the claim occurred.” § 1391(b)(2).

52. The logic for parallel applications is stronger in § 1408(1). Instead of using
subsections, Congress put all four grounds together. All depend on the same perfect-tense verb,
refer to the same period, and look to where each venue has been “located” for that “period.” Scalia
& Garner, READING LAW § 25 (“phrase is presumed to bear the same meaning throughout a text”).

53. Third, after stating that it could not find any on-point cases, the court instead relied
on particularly off-point cases, as had Debtors. Debtors cited cases that they said showed courts
first determining a debtor’s most valuable assets on the petition date and then determining where

those assets were for the plurality of the venue period. A3390-91. But all but two just establish
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that, when a debtor has assets in two jurisdictions simultaneously, courts may compare their values
to determine which jurisdiction’s assets are “principal” for the overlapping period. E.g., In re
Newport Creamery, Inc., 265 B.R. 614, 617 (Bankr. M.D. Fla. 2001) (“Clearly the assets used in
the Debtor’s restaurant operations are its ‘principal’ assets, rather than its 55 percent interest in a
recently acquired real estate project.”). That is irrelevant where, as here, an entity has assets in one
district for a small part of the venue period and assets in another district for a vastly longer part of
the period.

54. Debtors’ other cases are also irrelevant: One stands for the uncontroversial,
irrelevant proposition that an asset the parties stipulate is “principal” controls. In re LaGuardia
Assocs., L.P., 316 B.R. 832, 835-36 (Bankr. E.D. Pa. 2004). The other (which the Bankruptcy
Court just included in a string citation, Op.11) discusses principal assets “at the time of filing”
only to disclaim any relevance of expected future earnings, because they “are not assets.” Barnes
v. Whelan, 689 F.2d 193, 205 (D.C. Cir. 1982). If anything, Barnes supports Petitioners, when it
relies on a pre-Code case, Watters v. Hamilton Gas Co., 10 F.Supp. 323 (S.D. W.Va. 1935), as
showing the history of “principal assets” in reorganizations. 689 F.2d at 205 & n.20. Watters was

299

about defining “the phrase ‘principal place of business’” to locate that place “during the six months
prior to the filing.” 10 F.Supp. at 324. In doing that, the court talked about “assets” and “business”
in parallel, including in the sentence Barnes partially block-quotes. 689 F.2d at 205 n.20; see
Watters, 10 F.Supp. at 326-27. Watters treated neither term as defined on the petition date. 10
F.Supp. at 327. And as already explained, to read these grounds of venue in parallel leads to
Petitioners’ reading of § 1408(1). See supra 99 46-50.

55. The Bankruptcy Court parroted some of Debtors’ cases (such as Barnes and In re

Murrin, 461 B.R. 763, 788-89 (Bankr. D. Minn. 2012)) and invoked some of its own. Those are
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also far afield. For example, the court repeatedly cited In re Blixseth, which just stands for the
proposition that a debtor’s intangible interests in two Nevada companies—which everyone agreed
were his principal assets—were located in Nevada. 484 B.R. 360, 366-67 (B.A.P. 9th Cir. 2012).

56. The court also repeatedly cited In re Szanto, 2022 WL 4391803 (Bankr. S.D. Cal.
July 22, 2022), saying it “evaluat[ed] assets owned at the time of the bankruptcy filing.” Op.11. It
did not: It emphasized that the debtor’s most valuable U.S. asset was real property where he “has
lived ... for the past 22 years.” 2022 WL 4391803, at *9. The court similarly cited /n re Petrie,
142 B.R. 404 (Bankr. D. Nev. 1992), as having “evaluat[ed] principal assets at the time of the
commencement of the case.” Op.11. It too did not: It concerned a debtor who resided in Bullhead
City, Arizona, “[a]t the time the case was commenced and for at least 180 days prior thereto.” 142
B.R. at 404. The debtor’s principal assets, also located in Bullhead City “[a]t the time of the
commencement of the case,” were “cash, furniture, clothing, and shoes.” Id. That is, personal items
accompanying the longstanding residence.

57. By contrast, In re Columbia Western is particularly instructive in showing the
Bankruptcy Court’s error, or at least the substantial grounds for a different approach. There, the
debtor took $10.7 million from its Oregon bank account to open a Massachusetts account two days
before filing, leaving $239,000 behind. 183 B.R. at 661. The court recognized that, for the first
178 days, the principal assets were in Oregon. Id. at 662. Yet on the view of the court here, it
should have only looked at the $10.7 million account in Massachusetts on the petition date. And
because that new principal asset (made from part of the Oregon account) did not exist before the
transfer on Day 178, Massachusetts venue would prevail. So not only does that decision conflict

with the reading of the court here, but it i/lustrates how manipulable that reading is.
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58.  Finally, the court’s and Debtors’ reading is absurd, as the court largely admitted.
Movants’ reading is not. The court itself offered a hypothetical involving “manipulation” and
“workarounds” under Debtors’ reading. Op.9-10. Consider another: A debtor with a $100,000
piece of real property and a $1 bank account in State A for the first 179 days of the statutory period.
It sells the property, moves the proceeds and the cash from its bank account to State B on day 180,
and files there. Under the court’s view, venue is proper in State B because the debtor’s $100,001
in cash in State B at filing is the most valuable—and therefore principal—asset that day, and it
was located in State B for a longer period than anywhere else (because it did not exist before the
last day). That makes no sense. In re Columbia W., Inc., 183 B.R. at 661-62 (quoted above).

59. Or consider a debtor who has no assets at filing but did earlier in the venue period
in a state where it was neither incorporated nor had its principal place of business. Under the court’s
view, there are apparently no “principal assets” for venue purposes, and venue would be improper
there. In response to Movants’ second mandamus petition, CD&R conceded that. No. 26-01595
(3d Cir.), Dkt. 19, at 16 n.4. But in “construing venue statutes it is reasonable to prefer the
construction that avoids leaving .... venue gaps, which take away with one hand what Congress
has given ... with the other.” Brunette Mach. Works, Ltd. v. Kockum Indus., Inc., 406 U.S. 706,
710 n.8 (1972). The court doubly erred, both expanding venue manipulation and constricting the
flexibility Congress did provide.

60. The court did not identify any absurdity from Movants’ “logical” approach. Op.7.
It offered a fanciful hypothetical debtor with valuable machinery in Kansas for 170 days, destroyed
by a tornado 10 days before the bankruptcy filing, and minimal property in Texas for all 180 days.
The court suggested it would be absurd for the Kansas property to control venue. Op.9. It would

not: The tornado might even be the occasion for filing for bankruptcy; even if not, it would not
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erase debtor’s ties to Kansas. And the scenario is in essence what happened in /n re DDMD
Trucking, discussed above (but for the tornado).

61.  In the end, the court’s analysis rests on its policy inclinations—“the functional
concerns of the administration of the bankruptcy estate.” Op.11; see Op.9. This is not statutory
interpretation but rather a discretionary consideration—one the court imported from the
discretionary-transfer statute, § 1412. See Op.24. This too was error and confirms all the others.

III.  Resolving the Controlling Question of Law Will Materially Advance the Ultimate End
of the Bankruptcy.

62.  Resolving the controlling, disputed question of law here would “materially advance
the ultimate termination of litigation” here. Jacobo, 477 B.R. at 537. It at least “may” do so. /d.

63.  As this Court has explained, a “[d]ecision of a ‘controlling question’ will likely
advance the litigation because an immediate appellate decision will result in the ‘saving of time of
the district court and of expense to the litigants.’” Cortuk, 2019 WL 1418133, at *1 (quoting P.
Schoenfeld Asset Mgmt. v. Cendant Corp., 161 F. Supp. 2d 355, 359 (D.N.J. 2001)). That is
especially so where, as here, the error on venue not only is “controlling” (because it at least will
produce a remand) but, beyond that, produces at a minimum substantial uncertainty as to the merits
orders the Bankruptcy Court has entered so far and may yet enter. Supra 9 36. This cloud over the
case threatens significant time and resources being dedicated to litigating venue after-the-fact. To
instead resolve them promptly now is the better way to “materially advance the ultimate

termination of litigation.” Jacobo, 477 B.R. at 537; Cortuk, 2019 WL 1418133, at *1.

* * *

64. The court should grant leave to appeal the venue order. It also should set a
briefing schedule that accelerates the ordinary deadlines, as stated in the enclosed proposed order.

Cf. Fed. R. Bankr. P. 8018(a).
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UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

In re:

MULTI-COLOR CORPORATION, et al.,

Debtors.
Hon.
CROSS-HOLDER AD HOC GROUP and
EXCLUDED FIRST LIEN LENDERS, Civil No. 26-cv- ()
Movants, On Motion for Leave to Appeal from the
V. United States Bankruptcy Court for the

District of New Jersey

MULTI-COLOR CORPORATION, et al., _
Sat below: Hon. Michael B. Kaplan

R dents.
cspondents Case No. 26-10910 (MBK)

Chapter 11

ORDER PURSUANT TO 28 U.S.C. § 158(a)(3) AND FEDERAL RULE OF
BANKRUPTCY PROCEDURE 8004 FOR LEAVE TO APPEAL THE BANKRUPTCY
COURT’S ORDER DENYING THE MOTION TO DISMISS OR TRANSFER

UPON the motion (the “Motion”) of the Cross-Holder Ad Hoc Group and Excluded
First Lien Lenders (collectively, the “Movants,”) for entry of an Order pursuant to 28 U.S.C.
§ 158(a)(3) and Fed. R. Bankr. P. 8004 Granting Leave to Appeal the Bankruptcy Court’s March
16, 2026, Order (Dkt. 458, hereinafter, the “Order”) denying the Cross-Holder Ad Hoc Group's

Motion to Dismiss or, in the Alternative, Transfer the Chapter 11 Cases (Dkt. 71-1; the “Motion to

! The last four digits of Debtor Multi-Color Corporation’s tax identification number are 5853. A complete list

of each of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’ claims and noticing
agent at https://veritaglobal.net/MCC. The location of the Debtors’ service address for purposes of these chapter 11
cases is: 3284 Northside Parkway NW, Suite 400, Atlanta, Georgia 30327.
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Dismiss or Transfer”), and the Court having reviewed the papers submitted in support of the

Motion, any opposition thereto; and for good cause shown,

It is, on this day of , 2026,

ORDERED THAT:

1. The Motion is GRANTED.

2. The Court finds that the Order involves a controlling question of law.

3. The Court finds that the controlling of question of law involved in the Order
is one upon which there is substantial grounds for difference of opinion as to its correctness.

4. The Court finds that the Order, if appealed immediately, may materially
advance the ultimate termination of the litigation.

5. The Clerk of the United States Bankruptcy Court is hereby directed to
transmit the record of the proceedings in accordance with the Federal Rules of Bankruptcy
Procedure.

6. The opening brief of the Movants shall be filed and served within fourteen
(14) days of the entry of this Order, and the Respondent’s brief shall be filed and served fourteen
(14) days thereafter. A reply shall be filed no later than seven (7) days thereafter.

7. The Movants shall serve a copy of this Order within five (5) days of entry.

The Honorable

United States District Judge
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF NEW JERSEY %

Caption in Compliance with D.N.J. LBR 9004-1(b)

Order Filed on March 18, 2026
by Clerk

In re: U.S. Bankruptcy Court

District of New Jersey

MULTI-COLOR CORPORATION, et al., Chapter 11

Debtors.' Case No. 26-10910 (MBK) (Jointly Administered)

ORDER DENYING
(A) THE CROSS-HOLDER AD HOC GROUP’S
MOTION TO DISMISS OR, IN THE ALTERNATIVE,
TRANSFER THE CHAPTER 11 CASES AND (B) THE MOTION
OF THE UNITED STATES TRUSTEE TO (i) DISMISS CASE OF
DEBTOR MCC-NORWOOD, LLC PURSUANT TO 11 U.S.C. § 1112(b)
AND (ii) TRANSFER VENUE OR DISMISS ALL CASES OF ALL DEBTORS
PURSUANT TO 28 U.S.C. §§ 1406, 1408, 1412 AND FED. R. BANKR. P. 1014(a)

The relief set forth on the following pages, numbered three (3) to four (4) is ORDERED.

DATED: March 18, 2026 MEM 5%;_,4_____

’Honorable Michael B. Kaplan
United States Bankruptcy Judge
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Caption in Compliance with D.N.J. LBR 9004-1(b)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Steven N. Serajeddini, P.C. (admitted pro hac vice)
601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900
steven.serajeddini@kirkland.com

-and-

KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
Rachael M. Bentley (admitted pro hac vice)
Peter A. Candel (admitted pro hac vice)
Ashley L. Surinak (admitted pro hac vice)
333 West Wolf Point Plaza

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200
rachael.bentley@kirkland.com
peter.candel@kirkland.com
ashley.surinak@kirkland.com

COLE SCHOTZ P.C.

Michael D. Sirota, Esq.

Warren A. Usatine, Esq.

Felice R. Yudkin, Esq.

Court Plaza North, 25 Main Street
Hackensack, New Jersey 07601
Telephone: (201) 489-3000
msirota@coleschotz.com
wusatine@coleschotz.com
fyudkin@coleschotz.com

Proposed Co-Counsel to the Debtors and
Debtors in Possession
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(Page | 3)
Debtors: MULTI-COLOR CORPORATION, et al.
Case No. 26-10910 (MBK)

Caption of Order: Order Denying (A) The Cross-Holder Ad Hoc Group’s Motion To Dismiss
or, in the Alternative, Transfer the Chapter 11 Cases and (B) the Motion of
the United States Trustee to (i) Dismiss Case of Debtor MCC-Norwood,
LLC Pursuant to 11 U.S.C. § 1112(b) and (i1) Transfer Venue or Dismiss
All Cases of all Debtors Pursuant to 28 U.S.C. §§ 1406, 1408, 1412 and
Fed. R. Bankr. P. 1014(a)

Upon the (a) The Cross-Holder Ad Hoc Group’s Motion to Dismiss or, in the Alternative,

Transfer the Chapter 11 Cases [Docket No. 71] (the “Cross-Holder Ad Hoc Group Motion™) and

(b) Motion of the United States Trustee to (i) Dismiss Case Of Debtor MCC-Norwood, LLC
Pursuant to 11 US.C. § 1112(B) and (ii) Transfer Venue or Dismiss all Cases of all Debtors
Pursuant to 28 U.S.C. §§ 14006, 1408, 1412 and Fed. R. Bankr. P. 1014(a) [Docket No. 266] (the
“UST Motion” and together with the Cross-Holder Ad Hoc Group Motion, the “Motions™),%; and
the Court having reviewed the Motions, CD&R’s Joinder and Objection to Motions of Cross-
Holder Ad Hoc Group and United States Trustee to Dismiss Case and Transfer Venue [Docket
No. 295], the Debtors’ Omnibus Objection to Motions Seeking Dismissal or Transfer of Venue
[Docket No. 302], The Secured Ad Hoc Group’s Joinder to Debtors’ and CD&R’s Objections to
Motions Seeking Dismissal or Transfer of Venue [Docket No. 314], the Reply of the Cross-Holder
Ad Hoc Group in Further Support of its Motion to Dismiss or, in the Alternative, Transfer the
Chapter 11 Cases [Docket No. 336], Joinder of the Excluded First Lien Lenders to the Cross-
Holder Ad Hoc Group’s Reply in Support of Motion to Dismiss or, in the Alternative, Transfer the
Chapter 11 Cases [Docket No. 337], the Reply of the United States Trustee to Debtors’ Omnibus
Objection to Motions Seeking Dismissal or Transfer of Venue [Docket No. 339], and the letter

briefs submitted in response to the Court’s request therefor [Docket Nos. 410, 411, 412,413,414,

2 (Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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Debtors: MULTI-COLOR CORPORATION, et al.
Case No. 26-10910 (MBK)

Caption of Order: Order Denying (A) The Cross-Holder Ad Hoc Group’s Motion To Dismiss
or, in the Alternative, Transfer the Chapter 11 Cases and (B) the Motion of
the United States Trustee to (i) Dismiss Case of Debtor MCC-Norwood,
LLC Pursuant to 11 U.S.C. § 1112(b) and (i1) Transfer Venue or Dismiss
All Cases of all Debtors Pursuant to 28 U.S.C. §§ 1406, 1408, 1412 and
Fed. R. Bankr. P. 1014(a)

and 416]; and upon the Declaration of Eric Koza in Support of Debtors’ Objection to the Cross-
Holder Ad Hoc Group’s Motion to Dismiss or, in the Alternative, Transfer Venue [Docket
No. 349], the Declaration of Matthew S. Jacques in Support of Debtors’ Objection to the Cross-
Holder Ad Hoc Group’s Motion to Dismiss or, in the Alternative, Transfer Venue [Docket
No. 350], and the evidence submitted and arguments of counsel made at the hearing on the
Motions; and after due deliberation, for the reasons set forth in the Court’s letter opinion entered
on March 16, 2026 [Docket No. 458], IT IS HEREBY:

ORDERED that the Motions are DENIED.
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DISTRICT OF NEW JERSEY
U.S. COURTHOUSE
402 E. STATE STREET
TRENTON, NEW JERSEY 08608

Hon. Michael B. Kaplan 609-858-9360
Judge, United States Bankruptcy Court

March 16, 2026
All Interested Parties

Re:  In re Multi-Color Corporation, et al.
Case No. 26-10910 (MBK)

Dear Counsel:

Presently before the Court are:

1. The Cross-Holder Ad Hoc Group’s Motion to Dismiss or, in the Alternative, Transfer the
Chapter 11 Cases (ECF No. 71); and

2. The United States Trustee’s Motion to (i) Dismiss the case of MCC-Norwood, LLC pursuant
to 11 U.S.C. § 1112(b) and (ii) Transfer venue or dismiss all cases pursuant to 28 U.S.C. §§
1406, 1408, 1412 and Bankruptcy Rule 1014(a) (ECF No. 266).

The Cross-Holder Ad Hoc Group (the “Cross-Holders) and the United States Trustee
(“UST”) (collectively, the “Movants”) argue that venue in the District of New Jersey is improper
under 28 U.S.C. § 1408 and that the cases must therefore be dismissed or transferred. The UST
additionally seeks dismissal of MCC-Norwood under § 1112(b) for lack of good faith.

The Court has reviewed carefully the parties’ written motions, objections, joinders, replies
and supplemental briefs, as well as the witness declarations, testimony of Garrett Gabel, Matthew

Jacques and Eric Koza, together with the cross/redirect examination of the witnesses and
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documentary exhibits offered during the evidentiary hearing. The Court has jurisdiction over this
contested matter under 28 U.S.C. §§ 1334(a) and 157(a) and the Standing Order of the United
States District Court dated July 10, 1984—as amended September 18, 2012, and June 6, 2025—
referring all bankruptcy cases to the bankruptcy court. This matter is a statutory core proceeding,
and this Court has constitutional authority to enter a final order. 28 U.S.C. § 157(b)(2)(A). After
full consideration of the evidence, as well as the statutory framework, and controlling precedent,
the Court, in denying both motions in their entirety, states its findings of fact and conclusions of

law, consistent with Fed R. Bankr. P 7052.!

L Background and Procedural History

Each of the Debtors’ petitions rely on Debtor MCC-Norwood’s venue in this district being
proper as the basis for venue in this district. MCC-Norwood is an Ohio limited liability company,
formed in 2014, and is a direct, wholly owned subsidiary of Debtor Multi-Color Corporation
(“MCC”). MCC-Norwood did not—and does not—have its own employees or customers. Rather,
MCC-Norwood was formed solely as an acquisition vehicle for the Debtors’ purchase of a
manufacturing facility located in Norwood, Ohio (the “Norwood Facility”), which was

subsequently closed and thereafter sold in 2023. There have been no operations since.

On December 19, 2025, MCC-Norwood opened a bank account (as funded, the “Adequate
Assurance Account”) with ConnectOne Bank, located in Englewood Cliffs, New Jersey. On
January 13, 2026, Multi-Color Corporation funded the Adequate Assurance Account with
approximately $1.05 million via a wire transfer. On the same day, MCC-Norwood opened a second
account with ConnectOne Bank (as funded, the “DIP Account,” and, together with the Adequate
Assurance Account, the “Norwood Accounts”) and funded the DIP Account with $1,000 via a wire
transfer from the Adequate Assurance Account. As of the Petition Date, the balances in the
Adequate Assurance Account and the DIP Account were $1,048,975 and $1,000, respectively.
Debtors maintain that the Norwood Accounts, located in New Jersey, represent the MCC-
Norwood’s principal assets for the requisite portion of the 180-day period prior to the filing of the
chapter 11 case, January 29, 2026 (the “Petition Date”) and, thus, venue in this district is proper.

1 To the extent that any of the findings of fact might constitute conclusions of law, they are adopted as such.
Conversely, to the extent that any conclusions of law constitute findings of fact they too are adopted as such.

2
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Movants point out that the MCC-Norwood petition lists MCC-Norwood’s principal place
of business as being located in Atlanta, Georgia. See MCC-Norwood Petition, Box 4 (ECF No. 1
in Case No. 26-10909). And, although venue in this district is premised on the location of MCC-
Norwood’s principal assets, the portion of the petition that asks for the “[l]Jocation of principal
assets, if different from the principal place of business” is blank. /d. Less than an hour before the
First Day Hearings in this matter, the Cross-Holders filed a Motion to Dismiss, arguing that
dismissal or transfer is mandatory based on the sworn statements made by Debtors in the MCC-
Norwood petition. The Court declined to rule on the Cross-Holders” motion—finding that venue
was appropriate based on the record that existed at the time, including representations by counsel
as to the existence of the Norwood Accounts and the sworn statements made in the petition
supporting the basis for venue in New Jersey. The Court deferred consideration of the Motion to
Dismiss in favor of addressing the emergent First Day matters requiring immediate attention. As
of the time of the First Day matters, no party in interest opposing the Debtors’ choice of venue had
carried their burden of demonstrating that venue was improper. See, e.g. In re Neufeld, 2012 WL
5845590, at *1 n.3 (Bankr. M.D. Pa. Nov. 16, 2012) (“The party challenging venue bears the
burden of establishing by a preponderance of the evidence that the case was filed in the wrong
district.”); see also Def. Distributed v. Att"y Gen. of New Jersey, 2026 WL 394269, at *5 (3d Cir.
Feb. 12, 2026) (explaining, in context of § 1404, that movants bear the burden of demonstrating
the need for transfer of venue). Accordingly, the Court set the matter for an evidentiary hearing,
on a compressed timetable, and directed the parties to engage in discovery and additional briefing
to further develop a more fulsome record. In the interim, the UST filed its own motion to dismiss

based on improper venue and bad faith.

In subsequent submissions and in oral arguments on the record, Movants elaborate on the
bases for their motions. Specifically, the Cross-Holders allege that venue is improper because
during the relevant period, MCC-Norwood possessed assets, other than the Norwood Accounts,
located outside of the District of New Jersey. See Cross-Holders’ Reply 1Y 15-36, ECF No. 336.
The UST does not explicitly adopt this argument, but agrees that, if assets other than the Norwood
Accounts exist, venue is improper in New Jersey. UST's Motion 9§ 21, ECF No. 266-1. The UST
also separately asserts that bank accounts—as an intangible asset—are insufficient to create venue

under § 1408, see USTs Reply 49 7-11, ECF No. 339, and that the MCC-Norwood petition was
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filed in bad faith and must be dismissed as it lacks a valid restructuring purpose, id. at 44 12-14;
see also UST's Motion at ¥ 22-25.

Following the evidentiary hearing held on February 26, 2026, the Court requested
additional submissions from the parties. Specifically, the Court requested briefing on a narrow
issue: “whether assets that have no demonstrable economic or monetary value may still be
considered ‘principal assets’ for purposes of applying the venue statute.” Judge Correspondence
dated March 3, 2026, ECF No. 391. The Court has reviewed fully the responses received,
including those submitted by the UST (ECF No. 410), Clayton Dubilier & Rice LLC (ECF No.
411), counsel for the Secured Ad Hoc Group (ECF No. 412), the Excluded First Lien Lenders
(ECF No. 413), the Cross-Holders (ECF No. 414), and Debtors (ECF No. 416).

II. Discussion

A. Congressional Design of Bankruptcy Venue

Venue of a bankruptcy case is governed by 28 U.S.C. § 1408. The statute permits a debtor
to file in any district where, its domicile, residence, principal place of business, or principal assets
were located during the 180 days preceding the petition date (or for a longer portion of that period

than in any other district). The statute is written in the disjunctive. It is deliberately broad.

For decades, at the urging of many in the bankruptcy community, Congress has considered
proposals to narrow bankruptcy venue. Most recently, in 2023, H.R. 1017 proposed to materially
restrict corporate bankruptcy venue options by requiring filing in the district of principal place of
business or principal assets (with further refinement on the scope of “principal assets”) and placed
limits on affiliate-based venue. Of particular interest was the proposed language which specifically
excluded cash or cash equivalents from consideration as “principal assets”, as well as assets that
were transferred within a year prior to the filing or for the express purpose of establishing venue.

The proposed legislation also shifted the burden of proof onto the petitioner.

Like similar efforts in the past, H.R. 1017 died in committee, and no new legislation has
been introduced. In point of fact, during the last twenty years, Congress repeatedly has been invited
by judges, academics and practitioners to cabin bankruptcy venue and yet has chosen not to do so.
Where Congress is aware of an issue and repeatedly declines to amend the statute, courts are not

free to displace Congress and narrow the statute judicially. Section 1408 remains broad by
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congressional design. That breadth is not a defect; it is a policy choice. This Court applies the
statute as written. See, e.g. Food & Drug Admin. v. R. J. Reynolds Vapor Co., 606 U.S. 226, 239,
145 S. Ct. 1984, 1995, 222 L. Ed. 2d 472 (2025) (discussing statutory interpretation in analogous
circumstances, and explaining that courts cannot question whether Congress should have
authorized a suit but, instead, must examine whether it, in fact, did so) (citing Lexmark Int'l, Inc.
v. Static Control Components, Inc., 572 U.S. 118, 128, 134 S. Ct. 1377, 1388, 188 L. Ed. 2d 392

(2014) (stating that courts cannot limit a cause of action that Congress has created)).
B. Effect of the initial MCC-Norwood Petition

The Court first addresses Movants’ contention that the original petition concedes Georgia
venue. Movants argue that MCC-Norwood’s original petition constituted a binding judicial
admission that its “principal assets” were located in Georgia because the petition listed Georgia as
the principal place of business and left blank the line for “location of principal assets if different.”

The Court rejects this argument.

First, the Official Form petition is not drafted as a binary declaration that silence serves as
the equivalent of affirmative representation. Rather, it requests the location of principal assets if
different from the principal place of business. The absence of a separate entry does not constitute
a sworn factual representation that principal assets were located in Georgia. It reflects, at most, a
possible omission or error which can be (and was) subsequently rectified through amendment of

the petition.

Second, venue is determined under 28 U.S.C. § 1408 by objective statutory criteria—not
by the wording precision of a form. Courts determine venue based on facts, not on drafting
imperfections. Third, even assuming that the original petition was incomplete or ambiguous,
Bankruptcy Rule 1009(a) permits amendment “at any time before the case is closed.” The filing

of an amendment does not “manufacture” facts; it clarifies them.

In their Reply, the Cross-Holders assert that “Debtors cannot simply amend the original
petition in an attempt . . . to cure the [venue] deficiency.” Cross-Holders’ Reply 9 8, ECF No. 336.>

2 The Cross-Holders cite In re EDP Med. Computer Sys., Inc., 178 B.R. 57, 63 (M.D. Pa. 1995) in support of this
proposition. As an initial matter, the EDP case does not involve or address amendments to petitions, EDP therefore,
does not support the Cross-Holders’ argument. Rather, the court in EDP analyzed the underlying facts and determined
that the debtor “is not a resident nor is its principal place of business located in Pennsylvania, and all of its assets are
located in New York.” EDP, 178 B.R. at 63. In other words, the EDP court conducted precisely the type of analysis

5
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Such a position is contrary to Bankruptcy Rule 1009 and existing case law and, indeed, would
produce absurd and inequitable results. Courts have explained that “allowing a debtor to amend
[a voluntary petition, list, schedule, or statement] at any time prior to the closing of a bankruptcy
case is intended to aid in maximizing the opportunity for the debtor to make a fresh start.” In re
Akulova, 407 B.R. 602, 605 (Bankr. D. Del. 2009) (citations omitted). Thus, foreclosing the
possibility of amendment altogether—as the Cross-Holders suggest here—would undermine the
purpose of the Bankruptcy Code. Furthermore, it is not difficult to imagine scenarios wherein
precluding amendment to clarify venue would result in illogical and unfair outcomes. Simply put,
the question of venue cannot hinge on typos or omissions; nor can it rest on unsupported factual
allegations. Instead, once venue is challenged, a court must undertake an inquiry to determine

whether venue is proper based on the existing record. This Court undertakes such an inquiry here.

As to the assertion that amendments filed after a venue objection should be given
diminished weight, see, e.g. UST's Reply 9 5-6, ECF No. 339, such an argument may possibly
apply where an amendment contradicts substantive sworn testimony. That is not this case. Here,
the factual record—including testimony regarding MCC-Norwood’s assets—was developed in
open court and subject to cross-examination. Venue in this matter turns on where principal assets
were located—not on whether or when a form was amended. The Court therefore finds no binding
judicial admission that precludes the Debtors’ venue position and declines to ascribe meaning to

the timing of the amended MCC-Norwood petition.>

C. Analysis
1. Venue under 28 U.S.C. § 1408

As stated, venue in the filing of a bankruptcy case is controlled by the provisions of 28

U.S.C. § 1408, which provides (in relevant part) that a voluntary petition may be filed in the district

this Court now undertakes to determine whether venue is proper. The Cross-Holders add a parenthetical to their EDP
citation, explaining that “bankruptcy courts faced with improperly venued proceedings must either dismiss or transfer
the case—they cannot retain it[.]” Cross-Holders 'Reply atq 8. This Court agrees. Nevertheless, EDP does not support
the Cross-Holders’ argument that a petition cannot be amended to clarify venue; rather, the decision merely confirms
the obvious, that a court must consider all relevant factors analyzing whether venue is proper.

3 Additionally, it is undisputed that the Norwood Accounts—which serve as the basis for venue and whose existence
the petition was amended to reflect—were opened before the initial MCC-Norwood petition was filed. This further
negates the UST’s argument that the timing of amendment should impact the weight accorded to the facts asserted
therein.
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“in which the . . . [debtor’s] principal assets . . . have been located for the one hundred and eighty
days immediately preceding [the petition] or for a longer portion of such one-hundred-and-eighty-
day period than . . . in any other district.” 28 U.S.C. § 1408(1) (emphasis added); see also, e.g. In
re Moreno, 2025 WL 3522447, at *2 (Bankr. D.P.R. Dec. 8, 2025). The question, thus, is two-fold:
(1) what are the debtor’s principal assets? and (2) where were those principal assets located for the
longer portion of the 180-day period immediately preceding the filing of the petition (the “Venue

Period”)?

Application of this statute is ordinarily straightforward. Typically, the principal assets—
and their location—can be clearly identified. If, for example, the principal asset is a piece of
machinery, then venue is appropriate in the district in which that machinery has been located
throughout the Venue Period. If the machinery changed locations during the Venue Period, then a
comparative analysis begins, and venue is appropriate in the district in which the machinery was
located for the longer portion of the Venue Period. However, the statutory language is less
instructive, and the inquiry becomes muddled, when—as here—questions exist as to what
constitutes the principal assets, and the principal assets upon which venue is based have existed

for only a small portion of the 180-day Venue Period.

The Norwood Accounts were opened on December 19, 2025, and funded on January 13,
2026—16 days prior to the filing of the petition on January 29, 2026. Thus, Norwood Accounts
could only serve as the principal asset for, at most, 16 days during the Venue Period and did not
exist during the remaining 164 days (by far, the longer portion of the 180-day window). Does this
mean—as the Cross-Holders suggest—that a different asset served as MCC-Norwood’s principal
asset during those 164 days? If that is the case, and if MCC-Norwood possessed that other asset
for more than 16 days during that 164-day period, then that asset, by default, would be the principal
asset that MCC-Norwood possessed “for a longer portion” of the Venue Period under the statute.
As a corollary, venue appropriately would be determined by the district in which that other
principal asset is located. The Court will refer to this analysis as the “Time-Based Approach.”
Under this approach, the Debtor’s principal assets are identified and tabulated for each day during
the 180-day window. While this approach is straightforward and logical, it is not the only approach
which fits comfortably within the statute.
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The statute also can be interpreted to require that a court firs¢ identify the Debtor’s principal
assets, as of the petition date, and then discern the location of the principal assets during the 180-
day Venue Period. As the Debtors suggest—where there are multiple assets, a Court must first
undertake a qualitative and quantitative analysis to determine which, out of all of the debtor’s
assets, are the principal assets—irrespective as to the number of days that the debtor owned each
asset. The Court then looks to where the principal asset(s) were located for the longer portion of
the Venue Period to determine the appropriate venue. The Court will refer to this as the “Asset-
Based Approach.” The Asset-Based Approach becomes more complicated because the statute does
not provide guidance as to how to conduct this inquiry. Debtors suggest that courts should “look
to the assets owned by the debtor at the time of filing.” Debtors’ Supp. Br. § 14, ECF No. 416.
Movants implicitly argue (and, indeed, the Time-Based Approach necessarily requires) that courts
look to “any assets . . . owned during” the Venue Period. See, e.g., UST’s Supp. Br. 1, ECF No.
410; Cross-Holders Reply 9 3, ECF No. 336 (arguing that the Norwood Accounts “cannot establish
venue because Norwood held substantial assets outside of New Jersey for far longer during” the

Venue Period).

Admittedly, the issue before this Court is difficult and none of the parties’ suggested
interpretations is without flaws. Compare In re Ross, 312 B.R. 879, 889 (Bankr. W.D. Tenn. 2004),
aff'd sub nom. In re MacDonald, 356 B.R. 416 (W.D. Tenn. 2006), aff'd sub nom. Thompson v.
Greenwood, 507 F.3d 416 (6th Cir. 2007) (stating that “a debtor may have more than one
appropriate venue based upon more than one principal asset™); with In re Innovative Commc'n Co.,
LLC, 358 B.R. 120, 126 (Bankr. D. Del. 2006) (citing In re Handel, 242 B.R. 789, 792 (Bankr. D.
Mass. 1999) and explaining that preceding word “principal” limits venue under § 1408 to singular
location); and In re J & L Plumbing & Heating, Inc., 186 B.R. 388, 392 (Bankr. E.D. Pa. 1995)
(identifying singular asset—accounts receivable—as principal asset); with In re Neufeld, 2012 WL
5845590, at *1 (identifying “where the greater dollar value of all property of the estate is located”

to determine location of principal assets).

Neither the parties’ briefing, nor the Court’s own research, discloses any prior court
decisions which examine and compare these competing approaches or make inquiry as to the

mechanics involved in applying the venue statute. As this Court sees it, both approaches have



CEaseRAIDNLMBBK DondHY 4-5ile & iG] TBIAEL/2E nté&pth GS1 THAELIXBABITL:0DesDddain
DEEbiDé® PBRgge®DbHLAS

flaws and can lead to absurd or unintended results. For example,* consider a debtor who, several
years prior to filing, purchased two pieces of machinery: one located in Kansas, and one in Texas.
The machinery in Kansas is indisputably the more valuable. However, 10 days before filing for
bankruptcy, a tornado destroys the machinery in Kansas, reducing it to scrap metal. The incident
is not covered by any insurance. As a result, the most valuable asset the debtor possesses at the
time of its bankruptcy filing is undeniably the machinery in Texas. On these facts, the machinery
in Kansas was the debtor’s principal asset for 170 days of the 180-day Venue Period; and the
machinery in Texas was the debtor’s principal asset for only 10 days out of the 180-day Venue
Period. Under the Time-Based Approach, the primary asset for venue purposes is the Kansas
machinery because debtor owned it for the “longer portion” of the 180-day Venue Period. This is
an illogical result the debtor owns only scrap metal in Kansas and does not have any other ties to
that jurisdiction. Requiring venue in a Kansas court would not assist with administration of the
estate and would be contrary to the underlying purpose of the Code. See, e.g. In re Murrin, 461
B.R. 763, 788 (Bankr. D. Minn.), rev'd and remanded on other grounds, 477 B.R. 99 (D. Minn.
2012) (“Logically, [§ 1408] should be construed in a way most resonant with the functional
concerns of the administration of the bankruptcy estate.”) (emphasis in original); see also In re
Blixseth, 484 B.R. 360, 367 (B.A.P. 9th Cir. 2012). In these circumstances, an Asset-Based
Approach that evaluates the principal asset as of the petition date produces the more reasonable
result. The principal asset at the time of the bankruptcy filing was the Texas machinery—even
though it only qualified as the “principal asset” for 10 days out of the 180-day Venue Period.

The Court acknowledges that the Asset-Based Approach, to some degree, makes venue
subject to manipulation. Indeed, many assets can be relocated. However, the potential for
manipulation is tempered by the time constraints built into the statute. For example, using the
same scenario presented above, for years, a debtor has owned two pieces of machinery: one located
in Kansas, and one in Texas. The machinery in Kansas is indisputably the most valuable, i.e.
principal asset. Ten days before filing for bankruptcy the debtor moves the machinery from Kansas
to Delaware and then files for bankruptcy in that district. Even under an Asset-Based Approach,
venue is not appropriate in Delaware based on the machinery’s location there. Rather, the statute

demands that courts compare the length of time that the principal asset was located in Delaware

4 For all examples and hypotheticals employed in this Opinion, the Court considers only the location of the
principal assets as a basis for venue, not place of incorporation or principal place of business.

9
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during the Venue Period, versus the length of time it was located elsewhere. On these facts, the
machinery that serves as the principal asset was located in Kansas for 170 days of the 180-day
Venue Period, and in Delaware for only 10. Because it was located in Kansas for “a longer portion”

of the Venue Period, venue is proper there—not in Delaware. See 28 U.S.C. § 1408(1).

The Court can conceive how some parties might develop creative workarounds to the
protections built into the statute. For example, using the same scenario presented above, let’s
assume that the debtor, 10 days before filing for bankruptcy, sells the machinery in Kansas (the
principal asset) and uses the proceeds to purchase new, expensive machinery in Delaware. On
these facts, the machinery in Kansas was the debtor’s principal asset for 170 days of the 180-day
Venue Period, and the new machinery in Delaware is the debtor’s current principal asset (from an
economic and monetary value perspective)—even though the debtor has owned it for only 10 days
out of the 180-day Venue Period, and despite the fact that the debtor has owned the less-valuable
machinery in Texas for the entirety of the Venue Period. Under the Asset-Based Approach, the
principal asset at the time of filing is the Delaware machinery and venue is appropriate there—
even though the debtor effectively manufactured venue on the eve of the bankruptcy filing.
Importantly, however, courts may still make use of § 1412 and transfer the case if the facts so
require. Indeed, the appropriateness of venue under § 1408 and the decision to transfer under §
1412 require fact-intensive inquiries. See, e.g. In re Blixseth, 484 B.R. at 367 (mandating a
“context-specific analysis” when determining principal assets); In re Patriot Coal Corp., 482 B.R.
718 (Bankr. S.D.N.Y. 2012) (stating that courts considering a transfer of venue of bankruptcy case
must base its analysis on the facts underlying the particular case before the court). As discussed,
there have been specific proposed venue reforms which would address efforts to manipulate venue.
Unless and until there is legislative action, Courts will apply existing case law and the
considerations for case transfer under § 1412—convenience of the parties and the interests of
justice—to prevent abuse of the venue statute. This is evident in many of the analogous cases cited
by Movants. For example, courts have transferred venue even where debtors achieved “literal and
technical compliance with the venue statute” by incorporating affiliates in the weeks preceding the
date of filing. See In re Patriot Coal Corp., 482 B.R. 718; see also In re AnthymTV Co., 650 B.R.
261, 279 (Bankr. D.S.C. 2023) (finding that debtor’s intangible principal assets were located in

Massachusetts during the Venue Period but nevertheless transferring to South Carolina under §

10
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1412). For the reasons addressed below, however, transfer of these cases pursuant § 1412 is

unwarranted.

Ultimately, the Court concludes that an Asset-Based Approach—one that evaluates the
assets that a debtor possesses at the time the petition is filed and where such assets were located
for the longer portion of the Venue Period—is the appropriate approach for determining venue
based on principal assets. See, e.g. In re Szanto, 2022 WL 4391803, at *9 (Bankr. S.D. Cal. July
22, 2022), aff'd sub nom. Szanto v. Chase Bank, 2023 WL 4629564 (S.D. Cal. June 15, 2023)
(evaluating assets owned at the time of the bankruptcy filing); In re Petrie, 142 B.R. 404, 404
(Bankr. D. Nev. 1992) (evaluating principal assets at the time of the commencement of the case);
Barnes v. Whelan, 689 F.2d 193, 205 (D.C. Cir. 1982) (evaluating assets owned by the debtor at
the time the petition was filed); id. at n.20 (citing Watters v. Hamilton Gas Co., 10 F. Supp. 323,
326 (S.D.W. Va.), aff'd, 79 F.2d 438 (4th Cir. 1935)). This approach produces more logical results
and construes the statute in a way that is more consistent with the functional concerns of the
administration of the bankruptcy estate. See In re Murrin, 461 B.R. 763; In re Blixseth, 484 B.R.
360. This Court has not found any case law directly on point and the statutory language does
clarify the issue. Congress has—seemingly intentionally—Ileft the venue statute broad and has not
provided explicit guidance for its application. Effectively, Congress has created a jump ball when
it comes to venue, and all parties are holding tight to their justifiable positions. Given the
considerations discussed above and in analogous cases, however, this Court finds that the

possession arrow favors the Asset-Based Approach.

With this framework in mind, the Court turns to the facts of the case before it—comparing
MCC-Norwood’s assets to determine which asset constituted its “principal asset” at the time it
filed for bankruptcy protection. See, e.g., In re Szanto, 2022 WL 4391803, at *9 (citing Webster's
Collegiate Dictionary (11th ed. 2012), which defines “principal” as “most important,
consequential, or influential”)); In re Neufeld, 2012 WL 5845590, at *1 (citing Am. Heritage
Dictionary (4th ed. 2000) and explaining that “the term ‘principal’ refers to an item of the ‘first,

299

highest or foremost in importance, rank, worth, or degree’”’). The Court evaluates Debtors assets
from both a quantitative and qualitative perspective, focusing both on the value and the importance
of the assets in question. See In re Houghton Mifflin Harcourt Pub. Co., 474 B.R. 122, 136 (Bankr.

S.D.N.Y. 2012). For the reasons that follow, the Court finds that the Norwood Accounts constitute

11
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the Debtors’ principal assets for purposes of § 1408. Because those assets were located longer in

this district than in any other during the Venue Period—venue is proper in this district.
a) The Norwood Accounts

At the outset, the Court finds that the Norwood Accounts can serve as a basis for venue in
this district. The UST argues that bank accounts are intangible and follow the domicile of the
owner under the doctrine mobilia sequuntur personam. USTs Motion 99 16-20, ECF No. 266-1.
The Court declines to adopt this rigid rule. Indeed, several bankruptcy courts have directly
addressed the location of deposit accounts for venue purposes and have declined to apply a
domicile-based fiction. For example, courts have held that bank accounts are located where:

e The account was opened,

o The depository branch maintains the account, or
e The funds are subject to withdrawal and control.

See, e.g. In re Bavelis, 453 B.R. 832 (Bankr. S.D. Ohio 2011) (brokerage account located where
opened); In re Farmer, 288 B.R. 31 (Bankr. N.D.N.Y. 2002) (bank accounts located in district
where bank was physically located); In re Iglesias, 226 B.R. 721 (Bankr. S.D. Fla. 1998) (deposit
account located in district where opened). These courts did not apply mobilia sequuntur personam.
They instead focused on the practical relationship between the debtor and the depository
institution. This Court finds those authorities persuasive. Here, the record—and the practical
relationship between MCC-Norwood and ConnectOne Bank—establish New Jersey as the location
of the accounts because:

e Norwood Accounts were opened at a branch of ConnectOne Bank in Englewood Cliffs,

New Jersey.’
e The governing deposit agreement is governed by New Jersey law.

e The specific NJ branch is the designated beneficiary bank for wires.
e The routing numbers correspond to that specific institution.

5 Cross-Holders point out that Englewood Cliffs, NJ is not in the Trenton vicinage and suggest that filing in Trenton,
rather than Newark, also violates local rules. Local Bankruptcy Rule 1002-1 concerns administrative case assignment.
It does not implicate subject matter jurisdiction or statutory venue. There is a myriad of factors considered by the
Clerk of Court and its Chief Judge (in their absolute discretion) with regard to case assignment and having no relevance
to these motions. Indeed, even if reassignment within this district were warranted, and it is not, it would not justify
dismissal or transfer to another federal district.

12
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Additionally, while not directly controlling, this Court finds further support and helpful
context in certain treatment under Article 9 of the Uniform Commercial Code. Specifically, § 9-
304 of the UCC states:

The law governing perfection of a security interest in a deposit account is determined by

reference to jurisdiction and controlling law designated in the applicable deposit

agreement, or failing that, the bank’s location, as fixed by the branch designated to service
the account or the location of the chief executive office.

Such treatment under the UCC reflects that commercial law assigns situs to deposit
accounts based on factors which do not consider the depositor’s domicile. On this factual record,
the Court finds that the Norwood Accounts are located in New Jersey. See e.g. In re Blixseth, 484
B.R. 360 (discussing the situs for intangible assets and applying a context-based approach to
conclude that the location of an intangible asset for bankruptcy venue purposes is the jurisdiction

where collection must be pursued).

The UST further suggests that because the accounts were opened shortly before filing, they
should not count for venue. However, § 1408(1), as currently written, requires merely that principal
assets be located in the district for “the one hundred and eighty days immediately preceding such
commencement, or for a longer portion of such one-hundred-and-eighty-day period than in any
other district.” Thus, the statute does not require assets to exist for the entire 180 days. It requires
only that—during that 180-day period—the principal assets were located in the district for a longer
portion than in any other district. See, e.g. In re Indus. Pollution Control, Inc., 137 B.R. 176 (in
principal place of business context finding that 67 days was the longer portion of the 180—day
period under § 1408(1)); In re Shorts Auto Parts of Warren, Inc., 136 B.R. 30, 34 (Bankr. N.D.N.Y.
1991) (finding venue appropriate because record established that principal place of business was

in the district for 152 days of the 180 days preceding the petition date).

Movants also contend that permitting venue to rest on recently opened bank accounts
would render §1408 meaningless and allow debtors to file “anywhere.” The Court disagrees.
Section 1408 contains its own limiting principle by requiring that principal assets be located in the
district for the 180 days preceding filing, or for a longer portion of that period than in any other
district. The statute does not require longevity of ownership, historical nexus, operational activity,
or a qualitative business purpose. See, e.g., In re LTL Mgmt. LLC,2021 WL 5343945, at *2 (Bankr.
W.D.N.C. Nov. 16, 2021) (finding that venue was proper even though debtor was only formed as

13
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an entity two days prior to filing date). Rather, the statute merely requires location and comparative
duration during the relevant 180-day period. The Court chooses not to judicially graft additional
requirements onto the statute. See, e.g. Food & Drug Admin. v. R. J. Reynolds Vapor Co., 606 U.S.
226; Lexmark Int'l, Inc. v. Static Control Components, Inc., 572 U.S. 118. Likewise, the Court is
unpersuaded by the “file anywhere” parade of horribles. If a debtor truly has operating facilities,
collectable receivables, significant intellectual property, inventory, or other significant assets in
another district for a longer portion of the 180-day period, then venue properly would lie there
and/or could be transferred there under § 1412 as the situation may demand. This Court applies
the statute, as written, to the facts presented. The Norwood Accounts existed for 16 of the 180
days preceding the filing of the bankruptcy case and, importantly, were not located in any other
district. As of the Petition Date, the balances in the Adequate Assurance Account and the DIP
Account were $1,048,975 and $1,000, respectively. Because, as set forth below, the Norwood
Accounts were the Debtors’ principal assets—quantitatively and qualitatively—venue is proper in

this district under § 1408(1).¢
b) The Patents

The Debtors concede that MCC-Norwood owned five U.S. patents and seven foreign’
reciprocal patents (the “Patents”) throughout the entire Venue Period. MCC-Norwood owned the
Norwood Accounts for, at most, 16 days during this same period. Thus, comparatively, MCC-
Norwood owned the Patents for the longer portion of the 180-day lookback period. However, as
discussed, this Court adopts an Asset-Based Approach; therefore, the fact that Debtor owned the
Patents for a longer portion of the Venue Period is of no moment. Rather, this Court compares the
quantitative and qualitative value of the Patents to the quantitative and qualitative value of the
Norwood Accounts and concludes that the Norwood Accounts are more accurately the “principal

asset” for venue purposes.

® The Court summarily rejects the Cross-Holders’ contention—raised during oral argument—that MCC-Norwood
does not “own” the Norwood Accounts because they were funded by MCC and/or other entities. The record establishes
that MCC-Norwood is the owner of the Norwood Accounts, regardless of the origin of the funds therein. No further
discussion is warranted.

7 Section 1408(1) refers to principal assets located in the United States. Since no party has taken a position or

introduced evidence, with respect to the location of the foreign patents, the Court bottoms its venue analysis on the
location of the U.S. patents only.

14
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The parties dispute the value of the Patents. The Debtors assert that the Patents are
valueless. However, the Court determines that the alleged lack of economic or monetary value of
the Patents is not necessarily dispositive for the venue inquiry. The question for purposes of
§ 1408 is whether the Patents constitute assets that MCC-Norwood owned. The Court determines
that they do, regardless of whether they have economic value. See, e.g. In re Canavos, 108 B.R.
55, 58 n.4 (Bankr. E.D. Pa. 1989) (finding that stock valued at zero dollars did not preclude the
asset from being a “principal asset” upon which venue could rest in the district); In re Ryan, 38
B.R. 917, 920 (Bankr. N.D. Ill. 1984) (finding that assets that were so encumbered with debt as to
have, in debtor's view, no value nevertheless provided the basis for venue).® Indeed, the Code does
not define the term “asset”. Accordingly, this Court must look to context and the term’s ordinary
meaning. See FCC v. AT & T Inc., 562 U.S. 397, 131 S. Ct. 1177, 1178, 179 L. Ed. 2d 132 (2011).
Black’s Law Dictionary includes a definition for the term “asset” that does not reference value.
Black's Law Dictionary (12th ed. 2024) (defining “asset” as “[t]he entries on a balance sheet
showing the items of property owned, including cash, inventory, equipment, real estate, accounts
receivable, and goodwill”). The fact that courts evaluate assets from a qualitative perspective, in
addition to a quantitative one, further supports this conclusion. See In re Houghton Mifflin
Harcourt Pub. Co., 474 B.R. at 136 (emphasizing “the importance of the assets in question”)
(emphasis in original). Certainly, economic or monetary value factors into the analysis. But dollar

signs, alone, do not carry the day. Debtors’ bald assertion that the Patents are “valueless historical

8 The Court notes that the term “asset” is not defined in the Bankruptcy Code. Nevertheless, the Court finds support
for its position that the term is not tied to value in the term’s use in other definitions under the Code, in other contexts,
and in illustrative examples. To begin, certain definitions in the Code mention “assets,” generally, and without any
reference to value. See, e.g. 11 U.S.C.A. § 101(23) (defining “foreign proceeding” and referring to “the assets and
affairs of the debtor”); id. at § 101(41)(A), (C) (defining the term “person” to include a governmental unit that
“acquires an asset from a person [,]” or “is the legal or beneficial owner of an asset”—again, without any reference to
value). In contrast, other definitions in the Code explicitly refer to the value of assets. See, e.g. id. at § 101(18)(B)(1)
(defining the term family farmer and requiring—among other things—that “more than 80 percent of the value of its
assets consists of assets related to the farming operation other sections”); id at § 101(19A)(B)(ii)(I) (discussing the
percent of the value of an entity’s assets that must be related to the commercial fishing operation to meet definition of
“family fisherman”). Finally, the Court can conceive of circumstances in which something a debtor owns is deemed
“valueless” but nevertheless remains an asset. For example, a debtor may be unable to sell environmentally
contaminated real estate. Although the contaminated real property is, in essence, valueless, it remains, of course, an
asset of the debtor. Additionally, a debtor may depreciate the value of an asset, such as machinery, to zero for tax
purposes (or other administrative or accounting purposes). The asset, although valued at zero on paper, still remains
an asset and may still be utilized in operations to produce revenue or sold for scrap.

15



CEaseRAIDNLMBBK DondHY 4-5ile &GS TBIAEL/26 nté&ptk 8] THAELIXBABITL:0DesDddain
DEEbiDé® PBggd 6®DR28

artifacts,” does not suffice to eliminate the Patents from consideration as Debtors’ “principal

assets” under § 1408 and/or preclude them from serving as a basis for venue.

Nevertheless, the Court cannot—on this record—assign a specific dollar value to the
Patents. Indeed, the Court agrees with the Debtors that “[v]aluation analyses regarding patents are
highly technical and typically require significant expert testimony.” Debtors’ Obj. § 32, ECF No.
302. However, no party has offered into evidence documentation or testimony that this Court
would expect to accompany a “highly technical” valuation. Although the Court—based on the
existing record—would be hard-pressed to find that the Patents have no economic or monetary
value,’ the record is insufficient to demonstrate that the Patents have a quantitative or qualitative
value that exceeds that of the Norwood Accounts. Notably, the qualifying term “principal”
signifies importance. See, e.g., In re Szanto, 2022 WL 4391803, citing Webster's Collegiate
Dictionary (11th ed. 2012) which defines “principal” as “most important, consequential, or
influential”); see also Principal, BLACK'S LAW DICTIONARY (12th ed. 2024) (“Chief; primary; most
important”). Therefore, it is not enough that the record establishes that the Patents have some
value. Rather, the record must demonstrate that the Patents have such primary or important value
that they—rather than the Norwood Accounts—are the principal assets for the § 1408 venue
analysis. Movants, as the parties challenging venue, carry the burden of so demonstrating by a
preponderance of the evidence. See In re Neufeld, 2012 WL 5845590, at *1 n.3. (explaining that
the burden for establishing that the case was filed in the wrong district rests with the party
challenging venue). Movants have not satisfied that burden here; they have not demonstrated, by
a preponderance of the evidence, that the Patents are more important, consequential, or influential
than the more-than-$1 million in the Norwood Accounts that Debtors need to make adequate

assurance payments, among other things. On this record, the Court cannot conclude that the

9 Debtors contend that “MCC-Norwood derives no qualitative benefit from the primary purpose of the Legacy Patents,
namely, to provide the holder with the exclusive right to the underlying technology.” Id. at q 33. But this allegation,
without more, does not establish that MCC-Norwood derives no benefit from the Patents and, more importantly, does
not negate the fact that Debtors own and use the Patents. The record demonstrates that Debtors paid fees to maintain
the Patents—some as recently as October 2025. The fact that Debtors continue to voluntarily incur these fees suggests
that the Patents are worth to Debtors at least the amount of said fees. The Debtors further concede that at least one
Patent remains in use at one of Debtors’ operating facilities to service the needs of a customer. The fact that at least
one Patent remains in active use, suggests that it has some usefulness and value to Debtors. Finally, the Patents
continue to serve as listed collateral securing the Debtors’ various secured obligations.

16
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Patents—although likely having some value—are the Debtors’ “principal” assets during the Venue

Period.
¢) Intercompany Balances

Debtors’ books and records contain certain entries that the Cross-Holders cite as alternative
principal assets. Debtors describe these entries as “internal tracking and reporting of book entries”
and label them “Journal Entry Allocations.” Debtors’ Opp 'n 9 39, ECF No. 302. In contrast, the
Cross-Holders characterize these recorded entries as gross and net “intercompany receivables,” in
excess of $158 and $102 million, respectively, and which they assert are assets of the MCC-
Norwood estate located outside of New Jersey. Cross-Holders’ Reply 9 22, ECF No. 336; In re J
& L Plumbing & Heating, Inc., 186 B.R. 388 (stating that location of debtor's principal accounts
receivable could be proper venue for case under bankruptcy venue provision). Accordingly, Cross-
Holders argue that these balances constitute MCC-Norwood’s principal assets during the Venue
Period. At the outset, the Court notes that these intercompany obligations were reclassified and
eliminated prior to the petition filing and thus were not assets to be considered as principal assets
on the fling date. More significantly, the evidentiary record, including the expert report and
testimony of Matthew S. Jacques, do not support the finding that such ledger entries constitute
principal assets when analyzed quantitatively or qualitatively. Mr. Jacques was retained to review
MCC-Norwood’s historical financial records and assess the significance of certain intercompany
receivable balances reflected in its financial records during the Venue Period. After reviewing
MCC-Norwood’s books and records, including its general ledger activity and trial balances, Mr.
Jacques concluded:

MCC-Norwood’s legacy intercompany receivables balance, reflected as an asset in

its financial records in the 180 days preceding its Chapter 11 bankruptcy filing,

should have been eliminated contemporaneously to the closure and sale of the

Norwood Facility that occurred in December 2023 and did not represent assets of

economic value to MCC-Norwood in the 180 days preceding its Chapter 11
bankruptcy filing.

Jacques Decl. 9 15, ECF No. 350.

The Court finds this opinion credible, well-supported, and unrebutted. Indeed, although

Movants challenged Mr. Jacques’ conclusions during cross-examination, they did not produce a
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competing expert to discredit the accounting maneuvers undertaken by Debtors in eliminating

journal entries attributable to closed facilities.
i) Nature of the Intercompany Balances

The record reflects that MCC-Norwood historically functioned as an operating legal entity
whose accounting activity was administered through MCC’s consolidated systems. During its
operational period:

e MCC-Norwood did not maintain its own bank account.
e (Cash transactions were processed through MCC.
o Intercompany receivables and payables were recorded to reflect internal allocations of

revenue and expense.
e All such intercompany balances were eliminated in consolidation under GAAP.

When the Norwood facility ceased operations in July 2023 and was sold in December 2023,
no additional operating activity occurred. The intercompany balances remaining on MCC-
Norwood’s trial balance were legacy accounting entries arising from historical operating
allocations. These balances were not cash-settled, were not subject to arm’s-length collection
efforts, and were not treated internally as enforceable claims. See Debtors’ Reply § 39, ECF No.
302. Rather, they represented bookkeeping entries that, under ordinary accounting practice, should

have been eliminated upon facility closure.

ii) 2025 Reclassification Entries

During 2025, MCC undertook a review of dormant entities and closed facilities, including
MCC-Norwood. In connection with that review, journal entries were recorded in November 2025
eliminating MCC-Norwood’s intercompany receivable and payable balances to zero, with

corresponding entries to retained earnings. The evidence establishes:

e Three journal entries were recorded between August 2, 2025 (180 days prepetition) and
November 11, 2025.

e On November 12, 2025, an entry entitled “Norwood IC Balance Sheet Reclassification”
eliminated the balances entirely.

o The majority of the intercompany balance—approximately $99.95 million—was with the
Parent Company (via FCCS entities MC9000 and MC9001), with the remainder spread
across various affiliates.
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Critically, Mr. Jacques concluded that the November and December 2025 entries were “a
matter of timing, not economic substance . . . [and] the product of historical inter-entity record
keeping,” reflecting no economic benefit to MCC-Norwood during the 180-day Venue Period.
Jacques Decl. § 25, ECF No. 350.

iii) Lack of Economic Value

The evidence further demonstrates:

The balances were internal accounting allocations, not third-party receivables.
They were never cash-settled.

They were eliminated in consolidation under GAAP.

They were removed from MCC-Norwood’s books without economic consequence.
There were no expectations of collection and no evidence of realizable value.

As Mr. Jacques explained, the residual balance was “an aggregation of operating activities
prior to the plant’s closure and sale,” historically not settled, and not expected to be settled. /d. at
9 25. An accounting entry reflecting internal allocations does not, without more, constitute a
realizable asset. Section 1408 concerns the location of a debtor’s principal assets—that is, assets
with economic substance or qualitative value—not bookkeeping artifacts arising from
consolidated accounting processes. Wholly absent in the record is any evidence that the
intercompany obligations are supported by promissory notes, contractual agreements, prior cash
settlement history, or any other basis by which the MCC-Norwood could seek enforcement of such
journal entries from the corporate parent or other affiliates. Indeed, given that any enforceable
intercompany obligation owing to MCC-Norwood would also serve as collateral securing MCC-
Norwood’s liability on the approximate $5.5 billion of funded debt, the Court sees no scenario in
which MCC-Norwood can recover or make use of these intercompany payables as part of its

reorganization.

iv) Potential Claims

Movants’ suggestion that elimination entries could give rise to avoidance actions is also
speculative. See Cross-Holders” Reply ] 27-29, ECF No. 336. Hypothetical, unfiled, contingent
litigation rights do not transform internal ledger balances into principal assets for venue purposes.
Were it otherwise, virtually every consolidated corporate debtor would have indeterminate venue

based on theoretical intercompany adjustments.
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v) Summary of Intercompany Balance Analysis

In light of the foregoing, the Court finds that Movants have not demonstrated, by a
preponderance of the evidence, that the book entries in question constitute MCC-Norwood’s
principal asset during the Venue Period. The Court finds Mr. Jacques’ Declaration and testimony
credible and logical. The Court acknowledges that, on cross-examination, counsel questioned and
criticized Mr. Jacques’ methods. For example, counsel pointed out that there had been no similar
reclassification of intercompany receivables for an affiliate entity (“W&S Mason™) that likewise
closed in 2023. See Tr. of Feb. 26, 2026 Hrg. 140:5-6, ECF No. 376. However, Mr. Jacques
explained that his review was limited to MCC-Norwood. /d. at 140:24-25. When further pressed
and asked why he failed to consider the accounting treatment of other facilities before rendering
his opinion, Mr. Jacques responded that he “felt confident with the materials [he] had” in order to
reach his own conclusions. /d. at 143:3-9. Subsequently in his testimony, Mr. Jacques conceded
that another accountant might disagree with his reclassification of asset accounts following closure
of the business. 7r. of Feb. 26, 2026 Hrg. 154:21-24, ECF No. 376. However, nothing in the
record suggests that Mr. Jacques’ treatment of the intercompany balances in this case was
improper. The record conclusively establishes that “[t]here is no explicit rule around the treatment
of intercompany balances [,]” id. at 155:10-11, and Mr. Jacques adequately explained his reasoning
and methodology, see, generally, Jacques Decl., ECF No. 350; see also Tr. of Feb. 26, 2026 Hrg.
156:9-14, ECF No. 376; id. at 160:2-12.

The fact that other dormant entities continue to report transactions via ledger entries carries
little weight, given the possible need to address potential offsets, credits, refunds or chargebacks.
Movants did not produce their own expert to further discredit Mr. Jacques or to explain alternate
treatment of the intercompany balances, and why such alternate treatment would be more
appropriate. Accordingly, the Court is persuaded by the testimony given by Mr. Jacques, and
Movants have not demonstrated by a preponderance of the evidence that the journal entries
constitute enforceable intercompany receivables that exceed the quantitative and qualitative value

of the Norwood Accounts so as to constitute the principal assets during the Venue Period.
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d) D&O Insurance Policies

The Cross-Holders assert that MCC-Norwood “held insurance rights for the 180 days
preceding the chapter 11 filings, including rights under the Debtors’ directors’ and officers’ liability
insurance coverage” (the “D&O Policy”). Cross-Holders’ Reply 9 30, ECF No. 336. Indeed, “[i]t
has long been the rule in this Circuit that insurance policies are considered part of the property of
a bankruptcy estate.” ACands, Inc. v. Travelers Cas. & Sur. Co., 435 F.3d 252, 260 (3d Cir. 2006)
(collecting cases); see also, In re LTL Management, LLC, 638 B.R. 291, 317 (Bankr. D.N.J. 2022).
However, it is not enough that MCC-Norwood “held insurance rights” for the entire Venue Period.
Rather, to succeed in their motion, Movants must demonstrate by a preponderance of the evidence
that the D&O Policy (and/or other insurance policies) is so important and so valuable to MCC-

Norwood to constitute MCC-Norwood’s “principal asset” under § 1408. They have not done so.

The Court notes that the D&O Policy is shared, subject to a substantial $250,000 retention,
untriggered during the relevant period, and contingent. Additionally, there is no evidence of active
coverage litigation, proceeds payable, or of realized value. Instead, the policy provides contingent,
theoretical coverage only; it does not increase MCC-Norwood’s worth or reduce liabilities and—
given that MCC-Norwood has been dormant for nearly two years—it does not appear to have any
qualitative importance to this debtor. Simply put, Movants have failed to demonstrate that the
insurance policies displace the Norwood Accounts as the principal asset for purposes of venue

under § 1408.'°
2. UST’s Motion to Dismiss

The UST seeks dismissal of MCC-Norwood’s bankruptcy case for alleged bad faith,
relying heavily on In re LTL Management, LLC, 64 F.4th 84 (3d Cir. 2023). The comparison fails.
MCC-Norwood is not a newly created bankruptcy vehicle. In LTL Management, the debtor was
created immediately prior to filing through a divisional merger: a “Texas Two-Step.” MCC-
Norwood was formed in 2014, was not created on the eve of bankruptcy, was not formed through

a divisional merger, and does not serve as a synthetic litigation entity. These are fundamental

19 Cross-Holders also cite MCC-Norwood’s “other contract rights” as assets existing outside of New Jersey. Cross-
Holders’ Reply 935-36, ECF No. 336. As with the D&O Policy, the Cross-Holders have not demonstrated that these
other assets surpass the Norwood Accounts in terms of value and significance so as to constitute MCC-Norwood’s
principal assets.
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distinctions. Likewise, MCC-Norwood is in genuine financial distress. In LTL Management, the
debtor had access to an extraordinary funding agreement—described by the Third Circuit as “an
ATM disguised as a contract”—effectively eliminating financial distress. MCC-Norwood has no
such backstop. Rather, MCC-Norwood is: (1) a guarantor of $5.5 billion in funded debt; (2) jointly
and severally liable with all other related entities; (3) balance-sheet insolvent; (4) has no
independent cash flow; and (5) faces matured and accelerated obligations. Simply put, this

constitutes financial distress, and the mere absence of operations does not negate distress.

For a guarantor entity, the absence of revenue in the face of billions in liability underscores
such financial distress. MCC-Norwood’s chapter 11 filing serves a valid bankruptcy purpose. The
restructuring seeks to modify funded indebtedness across the enterprise. Excluding MCC-
Norwood would leave guaranty claims unresolved, permit piecemeal enforcement, undermine plan
feasibility, and increase fragmentation risk. This is a traditional balance-sheet restructuring. Even
under LTL Management, distress plus valid reorganizational purpose equals good faith. Both are

present here. Accordingly, the § 1112(b) motion is denied.

3. Transfer Under 28 U.S.C. § 1412

For reasons discussed, the Court finds that venue is proper in this district pursuant to
§ 1408(1) because the Debtors’ principal assets during the Venue Period—the Norwood
Accounts—were located in this district longer than in any other during the 180-day look-back
period. However, in certain situations, a case transfer may still be warranted despite “literal and
technical compliance with the venue statute[.]” In re Patriot Coal Corp., 482 B.R. at 741. The
applicable statute and Rule provide that, even where venue is proper, a bankruptcy court may
transfer to “a district court for another district, in the interest of justice or for the convenience of
the parties.” 28 U.S.C. § 1412; see also FED. R. BANKR. P. 1014(a)(1). “The decision whether
venue should be transferred lies within the sound discretion of the bankruptcy court.” In re Evola,
2025 WL 3728102, at *14 (Bankr. D.N.J. Dec. 17, 2025) (collecting cases) (internal quotations
and citations omitted). When assessing transfer under § 1412, “[a] flexible approach is necessary
because ‘venue does not easily submit to hard and fast rules.’” In re Enron Corp., 284 B.R. 376,
390 (Bankr. S.D.N.Y. 2002) (quoting In re Abacus Broad., Corp., 154 B.R. 682 (Bankr. W.D. Tex.
1993)); see also In re Innovative Commc'n Co., LLC, 358 B.R. 120; In re LaGuardia Assocs., L.P.,
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316 B.R. 832, 837 (Bankr. E.D. Pa. 2004) (citing In re Manville Forest Products Corp., 896 F.2d
1384, 1391 (2d Cir. 1990)).

In considering the appropriateness of transfer under § 1412, this Court is guided by case
law, which employs a non-exhaustive list of factors. For example, in In re RCS Cap. Corp, a
Delaware bankruptcy court observed that the Third Circuit acknowledged a host of factors,

including:

(1) plaintiff's choice of forum, (2) defendant's forum preference, (3) whether the
claim arose elsewhere, (4) location of the books and records, (5) the convenience
of the parties as indicated by their relative physical and financial condition, (6) the
convenience of the witnesses—but only to the extent that the witness may actually
be unavailable at trial, (7) the enforceability of the judgment, (8) practical
considerations that would make the trial easy, expeditious, or inexpensive, (9) the
relative administrative difficulty in the two fora resulting from congestion of the
courts' dockets, (10) the public policies of the fora, (11) the familiarity of the judge
with the applicable state law, and (12) the local interest in deciding local
controversies at home.

In re RCS Cap. Corp., 2018 WL 2410178, at *1 (Bankr. D. Del. May 17, 2018) (citing Jumara v.
State Farm Ins. Co., 55 F.3d 873, 879 (3d Cir. 1995)). Of course, the list of factors changes slightly
when courts consider whether to transfer a bankruptcy case. For example, a bankruptcy court in

the District of Delaware recently considered slightly different factors, including:

(1) Whether transfer promotes the economic and efficient administration of the
bankruptcy estate;

(2) whether transfer facilitates judicial efficiency;

(3) whether the parties will receive a fair trial in either venue.

(4) whether either forum has an interest in deciding the controversy;

(5) whether transfer would affect enforceability of any judgment rendered; and
(6) whether the plaintiff's original choice of forum should be disturbed

In re AmeriFirst Fin., Inc., 2023 WL 7029873, at *3 (Bankr. D. Del. Oct. 25, 2023). And,

historically, other courts from within the Third Circuit have considered:

(1) the proximity of creditors of every kind to the Court;

(2) the proximity of the bankrupt (debtor) to the Court;

(3) the proximity of the witnesses necessary to the administration of the estate;
(4) the location of the assets;

(5) the economic administration of the estate; and

(6) the necessity for ancillary administration if bankruptcy should result.
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In re Oklahoma City Assocs., 98 B.R. 194, 199 (Bankr. E.D. Pa. 1989) (citing Matter of
Commonwealth Oil Ref. Co., Inc., 596 F.2d 1239, 1247 (5th Cir. 1979)); see also, e.g. In re
Kennedy, 2013 WL 5230026, at *1 (Bankr. E.D. Pa. Sept. 9, 2013) (identifying an eight-factor test
and observing that “[a]s with the application of any multi-factor judicial test, . . . ‘[n]ot all of the
factors may be relevant in a particular case; the factors that are relevant may not be entitled to
equal weight’ ) (quoting In re Alcorn Corp., 2012 WL 2974889, at *3 (Bankr. E.D. Pa. July 20,
2012)).

Here, unsurprisingly, none of the parties have expressed concerns touching on these factors.
No party has taken issue with the fairness, costs or efficiency of this Court’s continued
administration of this case; nor has any party suggested that the Court’s location poses difficulties
for witnesses, stakeholders and their professionals.!! There is no basis to conclude that transfer
would serve the interest of justice or be more convenient for the parties. As explained, MCC-
Norwood does not have any employees or customers. It is a subsidiary of an international
corporation, a guarantor of $5.5 billion in funded debt owed to creditors around the world, and the
present record indicates that all of its assets are intangible. Accordingly, nothing in the record
establishes that a different district would provide greater proximity to its creditors, assets, or

witnesses—or would otherwise be more convenient for those involved.

The Court appreciates that the manner in which the Debtors have employed the venue
statute strikes many as being inconsistent with the “interest of justice”. However, courts
consistently hold that a primary consideration “under the interest-of-justice prong is whether
transfer would promote the economic and efficient administration of the bankruptcy estate.”
Commonwealth Assisted Living, LLC, Series E v. Vestavia Hills, Ltd., 616 B.R. 159, 173 (Bankr.
N.D. Ala. 2020); see also In re AmeriFirst Fin., Inc., 2023 WL 7029873, at *3 (Bankr. D. Del. Oct.
25, 2023) (“When weighing the interest of justice, bankruptcy courts lend the most significance to
“the economic and efficient administration of the estate.”); In re Bavelis, 453 B.R. 832, 870 (Bankr.
S.D. Ohio 2011) (stating that the most important factor the economic and efficient administration
of the debtor's estate); In re Enron Corp., 284 B.R. at 387 (explaining that “[t]he factor given the
most weight is the promotion of the economic and efficient administration of the estate”). Here,

transfer to another district would not promote the economic and efficient administration of the

1 Indeed, to date, with all hearing having been handled remotely, no one has had to leave the confines of their office.
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bankruptcy estate—rather, it would increase costs and delay the ongoing administration of these

chapter 11 estates.

As an initial matter, through several hearings and status conferences, this Court has:

o entered a scheduling order;

e sect confirmation timelines;

o supervised first-day relief;

o addressed several emergent motions; and
e invested judicial resources.

If the case were transferred, the proceedings would necessarily be delayed so that a
transferee court could familiarize itself with the case. This delay would increase administrative
costs and may disrupt certain restructuring milestones in the Restructuring Support Agreement and
the DIP documents. This Court has set hearing dates and deadlines, including a final hearing on
DIP financing, which is scheduled for March 17, 2026. The Debtors will need to draw upon the
DIP facility to continue funding payroll, utilities, taxes, insurance and vendors, and generally
maintain operations. The transfer of the case risks imperiling the Debtors’ reorganization and could
give rise to uncertainty among lenders, vendors, the market and thousands of employees. The
interest of justice favors continuity, not disruption. A transfer of a case such as this—in which the
Debtors intend to reorganize rather than liquidate—would not serve the economic and efficient
administration of the estate, facilitate judicial efficiency, or the interest of justice. As a bankruptcy

court in the Southern District of New York succinctly explained:

This Court has gained such a familiarity with, and insight into, this case, that a
transfer of venue would only thwart the efficient administration of the case and
work an injustice in the case and to all parties involved . . . . A transfer of venue
would have imposed on the new court the burdensome task of moving up along the
‘learning curve’ and would have delayed the entire reorganization process.
Ultimately, a delay in the reorganization process would not have worked in favor
of the convenience of the parties or the interest of justice.

In re Vienna Park Props., 128 B.R. 373, 377-78 (Bankr. S.D.N.Y. 1991) (internal quotations and
citations omitted). Thus, while this Court is confident that any bankruptcy court in any another
district could fairly and effectively administer these estates, the time and effort that court would
have to expend in familiarizing itself with this case weigh against transfer. See In re Patriot Coal

Corp., 482 B.R. at 752-53 (explaining that “bankruptcy courts routinely apply and interpret other
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states' laws and regulatory regimes,” and that the cases and the interests involved “will be

incapable and caring hands wherever they are heard”).

This Court finds that no other forum has a significant interest in administering these estates.
Indeed, no party persuasively argued or introduced facts indicating that a specific transferee district
would better serve the interest of justice and/or be more convenient for the parties. The arguments
were instead limited to “transfer” or “deny transfer.”!? In sum, the Court concludes that Movants
have not demonstrated by a preponderance of the evidence that another forum has a greater interest

in administering these estates. This factor likewise weighs against transfer.

The Court further respects the deference afforded to Debtors’ choice of forum. See In re
Permalife Prods., LLC, 432 B.R. 503, 516 (Bankr. D.N.J. 2010) (quoting In re Hechinger Inv. Co.
of Del., Inc., 288 B.R. 398, 402 (Bankr. D. Del. 2003) and explaining that there is a “strong
presumption in favor of maintaining venue where the bankruptcy case is pending”). Here, MCC-
Norwood filed in New Jersey. That choice of forum should not be disturbed unless Movants
demonstrate by a preponderance of the evidence that transfer is appropriate. See, e.g. In re DBSI,
Inc.,478 B.R. 192, 195 (Bankr. D. Del. 2012); In re Onco Inv.. Co., 320 B.R. 577, 579 (Bankr. D.
Del. 2005) (collecting cases and stating that “[a] plaintiff's choice of venue should only be
disturbed when the balance weighs heavily in favor of the defendant's motion for transfer’).
Movants have not satisfied that burden, thus, the Court determines that Debtors’ decision to file in

this district weighs against transfer.

Notwithstanding, the Court recognizes that a debtor’s choice of venue is not entitled to
absolute deference. Indeed, as discussed, cases may be transferred despite the fact that a debtor
has technically complied with the venue statute. See, e.g. In re Patriot Coal Corp., 482 B.R. 718.
However, the safeguards to venue—implicit in the time constraints in the statute and the ability to
transfer under § 1412 in the interest of justice—are only triggered when the circumstances so
require. Such circumstances are not present here. No allegations were made or evidence presented
suggesting that Debtors filed in this district to hinder another party in interest or to take advantage

of any favorable caselaw.!* Holders of more than 83% of Debtors’ prepetition funded debt support

12 Or, in the case of the UST: “dismiss.”

13 To the contrary, the record demonstrates that—if any party was seeking a competitive edge—it appears to be the
Cross-Holders. As will be discussed, the Cross-Holder group was willing to consent to venue in this district so long
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venue in this district. And, while “venue is not determined by popular vote,” In re Caesars Ent.
Operating Co., Inc., 2015 WL 495259, at *6, such high consensus weighs against the notion that
Debtors are disingenuously seeking advantages by filing here. Additionally, transfers under § 1412
are fact-specific and courts that have transferred limit the scope of their rulings. See, e.g., In re
LTL Mgmt. LLC, 2021 WL 5343945, at *2 (explaining that decision to transfer venue is based on
a “case-by-case analysis of the facts underlying each particular case™) (collecting cases) (internal
quotations and citations omitted); /n re Patriot Coal Corp., 482 B.R. at 748-9 (limiting scope of
ruling and explaining fact-specific analysis). Simply put, the facts of this case do not involve the
complicated interests at play in cases like Patriot Coal—which implicated employees, local
governments, retirees, and their dependents—nor does it present such an egregious affront to the
integrity of the bankruptcy system so as to warrant transfer. Several other courts considering venue
transfer have examined the analogous facts and likewise determined that transfer was not
warranted. See In re AmeriFirst Fin., Inc., 2023 WL 7029873, at *5 (finding that “forming
Delaware entities to hold its acquired stock does not represent the brazen manipulation of venue™);
see also, e.g. In re Amazing Energy MS, LLC, 2020 WL 4730890, at *9 (Bankr. S.D. Miss. June
25, 2020) (movants failed to establish that debtor formed new subsidiary for the purpose of
establishing venue; therefore, there was no need—as there was in Patriot Coal—to avoid

rewarding the debtors’ forum-shopping efforts).

The Court also finds there will be no prejudice to the interests of stakeholders in denying
the Motions. The vast majority of creditors have signed on to the RSA and have supported the
Debtors’ initial choice of venue; even the Cross-Holders assented to these chapter 11 cases moving
forward in New Jersey when they proposed their own alternative DIP financing. In their
documentation for that proposal, they expressed that they were prepared to stipulate to proper
venue in this forum, and to waive all venue-related objections. See Ex. I to Rosenblum Decl., ECF

No. 78-1. In contrast, a transfer and the attendant delays—including a ruling on the final hearing

as this Court ruled in its favor. Moreover, its unsupported request for a transfer to the District of Delaware appears to
be bottomed on the Cross-Holders’ belief that it would receive more favorable treatment in that district. See 7r. of
Jan. 30, 2026 Hrg. 154:19 — 155:1, ECF No. 85 (referring to a case presided over by “Judge Goldblatt down in
Delaware where he said quite explicitly on analogous circumstances that he wasn’t going to approve a DIP with a roll-
up unless it had a carve-out for exactly the violation — the ability to pursue relief for the violation we’re talking about
here™); see also In re Patriot Coal Corp., 482 B.R. 718, 750 (Bankr. S.D.N.Y. 2012) (“But it is not in the interest of
justice merely to swap one party's perceived home field advantage for another.”).
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on the DIP Motion, which the Court already adjourned several weeks sua sponte—would risk
noncompliance with existing milestones and deadlines and would likely necessitate additional
financing in the interim; indeed, further delay could possibly place at risk the full amount of DIP
financing available, as well as the exit financing and equity investments. In short, the delays and
complications that accompany a transfer would jeopardize the success of the reorganization and
be “materially prejudicial to the interests of [the Debtors, its employees, and] the creditors whose
money here is on the line.” In re Houghton Mifflin Harcourt Pub. Co., 474 B.R. at 138. For these

reasons, the Court declines to transfer the case.

Finally, the Court addresses what it will call the “gut check” factor. Although this Court
finds that the Debtors here did not take the same “eve-of-filing steps taken by the [d]ebtors” in
Patriot Coal, 482 B.R. at 742, and did not so thwart the requirements of the venue statute as to
warrant court action and transfer, no party can deny that the Norwood Accounts were opened so
that MCC-Norwood could file in this district. Given the number and variety of debtors in this
case, it is likely that venue would have been appropriate in multiple districts. Instead, Debtors
created a situation that enabled MCC-Norwood to file in New Jersey. To the extent this does not
“sit right” with the parties in interest, the Court shares that sentiment. However, this is the situation
intentionally created by Congress when it elected to broadly draft—and decline to tailor—the
venue statute. It is not this Court’s place to “close loopholes in legislation[.]” In re Patriot Coal
Corp.,482 B.R. at 745. And this case does not present the type of circumstances wherein Debtors’

exploitation of a loophole contravenes the purpose for which the statute was intended. /d.
III.  Conclusion

For the foregoing reasons, the Court DENIES the Movants’ Motions. Debtors are directed

to submit a form of order consistent with this Court’s ruling.

Wikel & Befp

*Honorable Michael B. Kaplan
United States Bankruptcy Judge

Cc: Filed on CM/ECF
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